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Section 1: INTRODUCTION

The U.S. Trade and Development Agency (USTDA) has provided a grant to the Grantee,
Seaquest InfoTel Niger, S.A. The grant agreement is attached at Annex 4 for reference. The
Grantee is soliciting technical proposals from qualified U.S. firms to provide expert consulting
services to carry out the Feasibility Study.

1.1 BACKGROUND SUMMARY

Niger has a severe lack of telecommunications backbone capacity, as well as a lack of affordable
connectivity to neighboring countries and to the international undersea cable, the SAT-3, off the
coast of West Africa. Lack of a backbone means that Niger is forced to rely on expensive
satellite connections resulting in high local and international telecommunications costs, limited
bandwidth capacity, and inter-operability problems among local carriers. Niger has a very active
mobile telecommunications sector, and several operators have begun construction of limited
fiber infrastructure. However, none of the local carriers has completed 1) a modern local fiber
optic/wireless loop in major cities; 2) intercity landline fiber/wireless connections; or 3) a
landline connection via neighboring countries to the SAT-3 cable.

Seaquest InfoTel plans to build a fiber optic backbone infrastructure to support ICT
infrastructure development in Niger, transport voice and data, as well as radio and television
signals on a nationwide and regional basis. Seaquest InfoTel recently completed a similar project
in Mali.

Seaquest InfoTel intends to build a local telecommunications company in Niger on a “carrier’s
carrier” model, meaning other operators would route calls over the Seaquest InfoTel network. If
deemed feasible, this model may utilize the fiber laid by other companies in Niger. Seaquest
InfoTel would focus on the following four business segments:

i)  Open access wholesale capacity to support inter-connectivity between operators and to
backhaul international telecom traffic to the SAT-3 undersea cable,

11}  Service provision access for local businesses,

ii1)  Provision of general telephone services, and

iv)  Provision of network and specialist services to national and local government.

Seaquest InfoTel specifically requested USTDA help in conducting a Feasibility Study and
providing technical assistance related to the following key requirements for developing and
deploying a fiber optic backbone in Niger:

e Verification of planned technical network design and specifications (including
whether Seaquest InfoTel could use the unlit fiber laid by other operators);

e Verification of estimated Project costs;

e Validation of market analysis and business plan;

¢ Evaluation of the regulatory and legal framework.




If the Project is implemented, it would provide fiber optic backbone connectivity, significantly
reducing the current prohibitive cost of telephony and Internet services in Niger. The Project will
also build connections to Niger's neighboring countries, enabling greater communication and
trade linkages to develop throughout the region.

A background Definitional Mission is provided for reference in Annex 2.

1.2 OBJECTIVE

This project will include a feasibility study to Seaquest InfoTel Niger, S.A to assess the technical
and financial viability of creating a fiber optic backbone network in Niger. This network would
significantly reduce the current prohibitive cost of telephony and internet services, increase
universal access to ICT, and stimulate greater cross-border trade with Niger's neighbors. The
Government of Niger views this telecommunications Project as crucial to the overall economic
development of the country and the expansion of the ICT sector as a whole.

The Terms of Reference (TOR) for this Feasibility Study is attached as Annex 5.

1.3 PROPOSALS TO BE SUBMITTED

Technical proposals are solicited from interested and qualified U.S. firms. The administrative
and technical requirements as detailed throughout the Request for Proposals (RFP) will apply.
Specific proposal format and content requirements are detailed in Section 3.

COST will not be a factor in the evaluation and therefore, cost proposals should not be
submitted; upon detailed evaluation of technical proposals, one firm will be selected for contract
negotiations. The amount for the negotiated contract has been established by a USTDA grant of
U.S. §442,000.

14 CONTRACT FUNDED BY USTDA

The negotiated contract will be funded by USTDA in accordance with the terms and conditions
of its grant to the Grantee. The contract must include certain USTDA mandatory clauses relating
to nationality, taxes, payment, reporting, and other matters. The USTDA nationality
requirements and the USTDA mandatory clauses are attached at Annexes 3 and 4 for reference.




Section 2: INSTRUCTIONS TO PROPOSERS

21 PROJECT TITLE

The project is called "Niger: National ICT Backbone Network."

2.2  DEFINITIONS
Please note the following definitions of terms as used in this RFP.

The term "Request for Proposals" means this solicitation of a formal technical proposal
including qualifications statement.

The term "Offeror” means the U.S. individual, or U.S. firm, including any and all
subcontractors, which responds to the RFP and submits a formal proposal and which may
or may not be successful in being awarded this procurement.

2.3 DESKSTUDY/DEFINITIONAL MISSION REPORT

USTDA sponsored a Definitional Mission to address technical, financial, sociopolitical,
environmental and other aspects of the proposed project. A copy of the Report is attached at
Annex 2 for background information only.

2.4 EXAMINATION OF DOCUMENTS

Offerors should carefully examine this RFP. It will be assumed that Offerors have done such
inspection and that through examinations, inquiries and investigation they have become
familiarized with local conditions and the nature of problems to be solved during the execution
of the Feasibility Study.

Offerors shall address all items as specified in this RFP. Failure to adhere to this format may
disqualify an Offeror from further consideration.

Submission of a proposal shall constitute evidence that the Offeror has made all the above
mentioned examinations and investigations, and is free of any uncertainty with respect to
conditions which would affect the execution, and completion of the Feasibility Study.




2.5 PROJECT FUNDING SOURCE

The Feasibility Study will be funded under a grant from USTDA. The total amount of the grant
is not to exceed U.S. $442.000.

2.6 RESPONSIBILITY FOR COSTS

Offeror shall be fully responsible for all costs incurred in the development and submission of the
proposal or any other cost incurred by Offeror prior to issuance of an agreement or contract.
Neither USTDA nor the Grantee assumes any contractual obligation as a result of the issuance of
this proposal request, the preparation or submission of a proposal by an Offeror, the evaluation
of proposals, or final selection.

2.7 TAXES

Offerors should submit proposals which note that in Annex 4, USTDA Mandatory Contract
Provisions, USTDA funds are not to be used to pay taxes or duties under the laws of host
country.

2.8 CONFIDENTIALITY

The Grantee will use its best efforts to preserve the confidentiality of any business proprietary or
confidential information submitted by the Offeror, which is clearly designated as such by the
Ofteror.

2.9 ECONOMY OF PROPOSALS

Proposal documents should be prepared simply and economically, providing a comprehensive
and concise description of the Offeror's capabilities to satisfy the requirements of the RFP.
There is no necessity for expensive bindings, colored displays, or other promotional material
unless such material is absolutely pertinent to the proposal. Emphasis should be placed on
completeness and clarity of content.

2.10 SUBSTANTIVE PROPOSALS

The Offeror shall certify (a) that its proposal is genuine and is not made in the interest of, or on
the behalf of, any undisclosed person, firm, or corporation, and is not submitted in conformity
with, and agreement of, any undisclosed group, association, organization, or corporation; (b) that
it has not directly or indirectly induced or solicited any other Offeror to put in a false proposal;
(c) that it has not solicited or induced any other person, firm, or corporation to refrain from
submitting a proposal; and (d) that it has not sought by collusion to obtain for himself any
advantage over any other Offeror or over the Grantee or USTDA or any employee thereof.

2.11 CONDITIONS REQUIRED FOR PARTICIPATION




Only U.S. firms are eligible to participate in this tender. However, U.S. firms may utilize
subcontractors from host country for up to 20 percent of the amount of the USTDA grant.
USTDA nationality requirements are detailed in Annex 3.

2.12 LANGUAGE OF PROPOSAL

All proposal documents shall be prepared and submitted in English and French.

2.13 PROPOSAL SUBMISSION REQUIREMENTS
The Cover Letter in the proposal must be addressed to:

Raphael Nbogni

Managing Director
Seaquest Infotel Niger, S.A.
Boite Postale 817

Niamey, NIGER

Phone: (227) 2073 96 02
Fax: (227) 2073 96 03

An Original and eight (8) copies of your proposal in English and eight (8) copies of your
proposal in French must be received at the above address no later than 4:00 p.m., on
August 12, 2009.

Proposals may be either sent by mail, overnight courier, or hand-delivered. Whether the
proposal is sent by mail, courier or hand-delivered, the Offeror shall be responsible for actual
delivery of the proposal to the above address before the deadline. Any proposal received after
the deadline will be returned unopened.

In addition, proposals must be emailed to the following email addresses by 4:00 p.m. on August
12, 2009:

rnbogni(@seaquest-infotel.com

narmel@seaquest-infotel.com

info@seaquest-infotel.com

Upon timely receipt, all proposals become the property of the Grantee.

2.14 PACKAGING

Each proposal must be sealed to ensure confidentiality of the information. The proposals should
be individually wrapped and sealed, and labeled for content including "original” or "copy
number x"; the original and eight (8) copies in English and eight (8) copies in French should be
collectively wrapped and sealed, and clearly marked for content.



Neither USTDA nor the Grantee will be responsible for premature opening of proposals not
properly labeled.

2.15 AUTHORIZED SIGNATURE

The proposal must contain the signature of a duly authorized officer or agent of the Offeror
empowered with the right to bind the Offeror.

2.16 EFFECTIVE PERIOD OF PROPOSAL
The proposal shall be binding upon the Offeror for sixty (60) days after the proposal due date,

and Offeror may withdraw or modify this proposal at any time prior to the due date upon written
request, signed in the same manner and by the same person who signed the original proposal.

2.17 EXCEPTIONS

Firms agree by their response to the RFP announcement to abide by the procedures set forth
therein. Material modifications in the TOR or responsibilities of the parties will not be accepted.

Any exceptions in the proposal shall be clearly identified, and shall include the scope of such

exception, and its impact, on the procurement. The Grantee shall make final determination as to
the responsiveness of such exceptions and their acceptability.

2.18 OFFEROR QUALIFICATIONS

As provided in Section 3, Offerors shall submit evidence that they have relevant past experience

and have previously delivered advisory and Feasibility Study services similar to those required in
the TOR.

2.19 RIGHT TO REJECT PROPOSALS

The Grantee reserves the right to reject any and all proposals and to accept or reject any or all of
the items in the proposal, and to award the contract in whole or in part if it is deemed in the best
interest of the Grantee.

2.20 PRIME CONTRACTOR RESPONSIBILITY

Offerors have the option of subcontracting parts of the services they propose. The Offeror's
proposal must include a description of any anticipated subcontracting arrangements, including
the name, address, and qualifications of consultants and subcontractors. USTDA nationality
provisions are set forth in detail in Annex 3. The successful Offeror shall cause appropriate
provisions of its contract, including all mandatory USTDA clauses, to be inserted in all
subcontracts ensuing to ensure fulfillment of all contractual provisions by subcontractors.




2.21 AWARD

An award resulting from this RFP shall be made to the best qualified Offeror, taking into
consideration the evaluation factors set forth herein; however, the right is reserved to reject any
and all proposals received and, in all cases, the Grantee will be the judge as to whether a
proposal has or has not satisfactorily met the requirements of this RFP.

2.22 COMPLETE SERVICES

The successful Offeror shall be required to (a) furnish all supplies, supervision, transportation,
and other execution accessories, services, and facilities; (b) provide and perform all necessary
labor; and (c) in accordance with good technical practice, with due diligence, and in accordance
with the requirements, stipulations, provisions and conditions of this RFP and the resultant
contract, execute and complete all specified work to the satisfaction of the Grantee.

2.23 INVOICING AND PAYMENT

Deliverables under the contract shall be delivered on a schedule to be agreed upon in a contract
with the Grantee. The Contractor may submit invoices to the designated Grantee Project
Director in accordance with a schedule to be negotiated and included in the contract. Upon
approval of each invoice, the Grantee will forward the invoice to USTDA which will process
payment to the Contractor. All payments by USTDA under the Grant Agreement will be made
in U.S. currency.

10




Section 3: PROPOSAL FORMAT AND CONTENT

To expedite proposal review and evaluation, and to assure that each proposal receives the same
orderly review, all proposals must follow the format described in this section.

Proposal sections and pages shall be appropriately numbered and the proposal shall include a
Table of Contents. Offerors are encouraged to submit concise and clear responses to the RFP.
Proposals shall contain all elements of information requested without exception. Instructions
regarding the required scope and content are given in this section. The Grantee reserves the right
to include any part of the selected proposal in the final contract.

The proposal shall consist of a technical proposal only. No cost proposal is required as the value
of the USTDA grant is established at U.S. $442,000.

Offerors shall submit one (1) original and eight (8) copies of the proposal in English and eight
(8) copies of the proposal in French. Proposals received by fax cannot be accepted.

The following sections and content are required for each proposal:

Transmittal Letter,

Cover/Title Page,

Table of Contents,

Introduction and Executive Summary,

Company Information,

Organizational Structure, Management Plan, and Key Personnel,
Technical Approach and Work Plan,

Experience and Qualifications, and

Miscellaneous.

Detailed requirements and directions for the preparation of each section are presented below.

3.1 SECTION 1: INTRODUCTION AND EXECUTIVE SUMMARY

An Executive Summary should be prepared describing the major facts or features of the
proposal, including any conclusions, assumptions, and generalized recommendations the Offeror
desires to make. Offerors are requested to make every effort to limit the length of the Executive
Summary to no more than five (5) pages.

11




3.2 SECTION 2: COMPANY INFORMATION

3.2.1

Company Profile

Provide the information listed below relative to the Offeror's firm. If the Offeror is proposing to
subcontract some of the proposed work to another firm(s), the information below must be
provided for each subcontractor.

1.

3.2.2

Name of firm and business address (street address only), including telephone and
fax numbers.

Year established (include predecessor companies and year(s) established, if
appropriate).

Type of ownership (e.g. public, private or closely held).

If private or closely held company, provide list of sharecholders and the percentage
of their ownership.

List of directors and principal officers (President, Chief Executive Officer, Vice-
President(s), Secretary and Treasurer).

If Offeror is a subsidiary, indicate if Offeror is a wholly-owned or partially-owned
subsidiary. Provide the information requested in items 1 through 5 above for the

Offeror’s parent(s).

Project Manager's name, address, telephone number, e-mail address and fax
number.

Offeror's Authorized Negotiator

Provide name, title, address, telephone number, e-mail address and fax number of the Offeror's
authorized negotiator. The person cited shall be empowered to make binding commitments for
the Offeror and its subcontractors, if any.

3.2.3

Negotiation Prerequisites

1. Discuss any current or anticipated commitments which may impact the ability of the
Offeror or its subcontractors to complete the Feasibility Study as proposed and reflect
such impact within the project schedule.

2. ldentify any specific information which is needed from the Grantee before commencing
contract negotiations.

12




3.24 Offeror’s Representations

Offeror shall submit a proposal that contains the following representations (or an
explanation as to why any representation cannot be made), made as of the date of the
proposal:

1. Offeror is a corporation [insert applicable type of entity if not a corporation] duly

organized, validly existing and in good standing under the laws of the State of
The Offeror has all the requisite corporate power and authority to
conduct its business as presently conducted, to submit this proposal, and if selected, to
execute and deliver a contract to the Grantee for the performance of the Feasibility Study.
The Offeror is not debarred, suspended, or to the best of its knowledge or belief,
proposed for debarment, or ineligible for the award of contracts by any federal or state
governmental agency or authority. The Offeror has included, with this proposal, a
certified copy of its Articles of Incorporation, and a certificate of good standing issued by
the State of

2. Neither the Offeror nor any of its principal officers have, within the three-year period
preceding this RFP, been convicted of or had a civil judgment rendered against them for:
commission of fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a federal, state or local government contract or subcontract;
violation of federal or state antitrust statutes relating to the submission of offers; or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements, tax evasion, violating federal or state criminal tax laws,
or receiving stolen property.

3. Neither the Offeror, nor any of its principal officers, is presently indicted for, or
otherwise criminally or civilly charged with, commission of any of the offenses
enumerated in paragraph 2 above.

4. There are no federal or state tax liens pending against the assets, property or business of
the Offeror. The Offeror, has not, within the three-year period preceding this RFP, been
notified of any delinquent federal or state taxes in an amount that exceeds $3,000 for
which the liability remains unsatisfied. Taxes are considered delinquent if (a) the tax
liability has been fully determined, with no pending administrative or judicial appeals;
and (b) a taxpayer has failed to pay the tax liability when full payment is due and
required.

5. The Offeror has not commenced a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or its debts under any bankruptcy,
insolvency or other similar law. The Offeror has not had filed against it an involuntary
petition under any bankruptcy, insolvency or similar law.

The selected Offeror shall notify the Grantee and USTDA if any of the representations included
in its proposal are no longer true and correct at the time of its entry into a contract with the
Grantee.

13




3.3 SECTION 3: ORGANIZATIONAL STRUCTURE, MANAGEMENT, AND KEY
PERSONNEL

Describe the Offeror's proposed project organizational structure. Discuss how the project will be
managed including the principal and key staff assignments for this Feasibility Study. Identify
the Project Manager who will be the individual responsible for this project. The Project Manager
must have the responsibility and authority to act on behalf of the Offeror in matters related to the
proposed Feasibility Study.

Provide a listing of personnel (including subcontractors and consultants) to be engaged in the
project, either U.S. or local with the following information for key staff: position in the project;
pertinent experience, curriculum vitae; other relevant information. If subcontractors are to be
used, the organizational relationship between the firms must be described.

A manpower schedule and the level of effort for the project period, by activities and tasks, as
detailed under the Work Plan shall be submitted. A statement confirming the availability of the
proposed project manager and key staff over the duration of the project must be included in the
proposal.

3.4 SECTION 4: TECHNICAL APPROACH AND WORK PLAN

Describe in detail the proposed technical approach and work plan. Discuss the project
requirements as perceived by the Offeror. Include a brief narrative of tasks within each activity
series. Begin with the information gathering phase and continue through delivery and approval
of all required reports.

Prepare a detailed schedule of performance that describes all activities and tasks within the
Technical Work Plan, including periodic reporting or review points, incremental delivery dates,
and other project milestones.

Based on the Technical Work Plan, and previous project experience, explain when and where
Offeror will require support from the Grantee. Detail the amount of staff time required by the
Grantee or participating agencies and any work space or facilities needed to complete the
Feasibility Study.

3.5 SECTION 5: EXPERIENCE AND QUALIFICATIONS

Provide a discussion of the Offeror's experience and qualifications which are relevant to the
objectives and TOR for the Feasibility Study. If a subcontractor(s) is being used, similar
information must be provided for the prime and each subcontractor firm proposed for the project.
Relevant experience and qualifications of key staff proposed shall be provided including letters
of commitment from the individuals proposed concerning their availability for contract
performance.

As many as possible but not more than six (6) relevant and verifiable project references must be
provided, including the following information:

14




Project name,

Name and address of client (indicate if joint venture),

Client contact person (name/ position/ current phone and fax numbers),
Period of Contract,

Description of services provided,

Dollar amount of Contract, and

Status and comments.

Offerors are strongly encouraged to include in their experience summary primarily those projects
that are similar to or larger in scope than the Feasibility Study as described in this RFP.

15




Section 4: AWARD CRITERIA

Individual proposals will be initially evaluated by a Procurement Selection Committee of
representatives from the Grantee. The Committee will then conduct a final evaluation and
completion of ranking of qualified Offerors, and the Grantee shall promptly negotiate a contract
with the best qualified Offeror. If a satisfactory contract cannot be negotiated with the best
qualified Offeror, negotiations will be formally terminated. Negotiations shall then be
undertaken with the second most qualified Offeror and so forth.

The selection of the Contractor will be based on the following criteria:

1)

2)

3)

The Firm, 40%: Technical expertise in telecommunications engineering, specifically in of
fiber optic backbone infrastructure. Demonstrated experience with the commercial
deployment of national network systems and the related commercial/competitive and
legal/regulatory issues. Offerors shall demonstrate relevant experience through project-
specific examples that clearly identify the Offeror’s roles and responsibilities. The Grantee
will allocate points based on the quality and relevance of demonstrated experience.

The Proposal, 30%: Approach, methodology, and strategy for completing the Terms of
Reference (in Annex V) within the proposed timeline. In addition, the proposed team must
have a working knowledge of French and demonstrated French language capabilities.

Personnel, 30%: The Grantee anticipates the following optimal skill sets for the completion of
the Feasibility Study: (a) a Project Manager with experience in telecommunications
engineering, preferably with an emphasis on terrestrial network infrastructure and/or
information telecommunications (ICT) network services with demonstrated international
project experience (b) a Telecommunications Network Implementation Expert with specific
experience on telecommunications infrastructure deployment and implementation; (c) a
Telecommunications Market Expert with experience in conducting demand assessments and
market/competitive analyses, preferably with an emphasis on fiber optic network
telecommunications; (d) a Telecommunications Legal/Regulatory Expert with an emphasis on
telecommunications law and regulation and specific experience working with telecom
regulatory bodies; (¢) a Telecommunications Business Planning Expert with experience in
international  telecommunications markets and  specific experience with  the
development/planning of services for a national ICT network.

The Grantee will allocate points according to each individual's: (i) demonstrated experience
participating in similar projects (including project-specific examples that clearly identify the
individual's roles and responsibilities); (ii) overall professional experience; (iii) demonstrated
experience with client types (public and private sector client experience sought), and; (iv)
relevant academic degrees/certifications earned.

16




ANNEX 1




Raphael Nbogni; Managing Director; Seaquest Infotel Niger, S.A; Boite Postale 817;
Niamey, NIGER; Phone: (227) 2073 96 02; Fax: (227) 2073 96 03

B - Niger: National ICT Backbone Network Feasibility Study

POC John Kusnierek, USTDA, 1000 Wilson Boulevard, Suite 1600, Arlington, VA
22209-3901, Tel: (703) 875-4357, Fax: (703) 875-4009.

Niger: National ICT Backbone Network Feasibility Study. The Grantee invites
submission of qualifications and proposal data (collectively referred to as the "Proposal")
from interested U.S. firms which are qualified on the basis of experience and capability to
develop a feasibility study for Seaquest InfoTel Niger, S.A.

Niger has a severe lack of telecommunications backbone capacity, as well as a lack of
affordable connectivity to neighboring countries and to the international undersea cable,
the SAT-3, off the coast of West Africa. Lack of a backbone means that Niger is forced
to rely on expensive satellite connections resulting in high local and international
telecommunications costs, limited bandwidth capacity, and inter-operability problems
among local carriers. Niger has a very active mobile telecommunications sector, and
several operators have begun construction of limited fiber infrastructure. However, none
of the local carriers has completed 1) a modern local fiber optic/wireless loop in major
cities; 2) intercity landline fiber/wireless connections; or 3) a landline connection via
neighboring countries to the SAT-3 cable.

Seaquest InfoTel plans to build a fiber optic backbone infrastructure to support ICT
infrastructure development in Niger, transport voice and data, as well as radio and
television signals on a nationwide and regional basis. Seaquest InfoTel recently
completed a similar project in Mali.

Seaquest InfoTel intends to build a local telecommunications company in Niger on a
“carrier’s carrier” model, meaning other operators would route calls over the Seaquest
InfoTel network. If deemed feasible, this model may utilize the fiber laid by other
companies in Niger. Seaquest InfoTel would focus on the following four business
segments:

i)  Open access wholesale capacity to support inter-connectivity between operators and
to backhaul international telecom traffic to the SAT-3 undersea cable,

i1)  Service provision access for local businesses,

1i1)  Provision of general telephone services, and

iv)  Provision of network and specialist services to national and Jocal government.

Seaquest InfoTel specifically requested the U.S. Trade and Development Agency
(USTDA) help in conducting a Feasibility Study and providing technical assistance
related to the following key requirements for developing and deploying a fiber optic
backbone in Niger:




If the Project is implemented, it would provide fiber optic backbone connectivity,
significantly reducing the current prohibitive cost of telephony and Internet services in
Niger. The Project will also build connections to Niger's neighboring countries, enabling
greater communication and trade linkages to develop throughout the region.

e Verification of planned technical network design and specifications
(including whether Seaquest InfoTel could use the unlit fiber laid by other
operators);

e Verification of estimated Project costs;

e Validation of market analysis and business plan;

e Evaluation of the regulatory and legal framework.

The U.S. firm selected will be paid in U.S. dollars from a $442,000 grant to the Grantee
from the USTDA.

A detailed Request for Proposals (RFP), which includes requirements for the Proposal,
the Terms of Reference, and a background definitional mission report are available from
USTDA, at 1000 Wilson Boulevard, Suite 1600, Arlington, VA 22209-3901. To request
the RFP in PDF format, please go to:

https://www .ustda.gov/USTDA/FedBizOpps/RFP/rfpform.asp. Requests for a mailed
hardcopy version of the RFP may also be faxed to the IRC, USTDA at 703-875-4009. In
the fax, please include your firm’s name, contact person, address, and telephone number.
Some firms have found that RFP materials sent by U.S. mail do not reach them in time
for preparation of an adequate response. Firms that want USTDA to use an overnight
delivery service should include the name of the delivery service and your firm's account
number in the request for the RFP. Firms that want to send a courier to USTDA to
retrieve the RFP should allow one hour after faxing the request to USTDA before
scheduling a pick-up. Please note that no telephone requests for the RFP will be honored.
Please check your internal fax verification receipt. Because of the large number of RFP
requests, USTDA cannot respond to requests for fax verification. Requests for RFPs
received before 4:00 PM will be mailed the same day. Requests received after 4:00 PM
will be mailed the following day. Please check with your courier and/or mail room
before calling USTDA.

Only U.S. firms and individuals may bid on this USTDA financed activity. Interested
firms, their subcontractors and employees of all participants must qualify under USTDA's
nationality requirements as of the due date for submission of qualifications and proposals
and, if selected to carry out the USTDA-financed activity, must continue to meet such
requirements throughout the duration of the USTDA-financed activity. All goods and
services to be provided by the selected firm shall have their nationality, source and origin
in the U.S. or host country. The U.S. firm may use subcontractors from the host country
for up to 20 percent of the USTDA grant amount. Details of USTDA's nationality
requirements and mandatory contract clauses are also included in the RFP.

Interested U.S. firms should submit their Proposal in English and French (eight (8) copies
in English and eight (8) copies in French) directly to the Grantee by 4:00 p.m. on August




12, 2009 at the above address. Evaluation criteria for the Proposal are included in the
RFP. Price will not be a factor in contractor selection, and therefore, cost proposals
should NOT be submitted. The Grantee reserves the right to reject any and/or all
Proposals. The Grantee also reserves the right to contract with the selected firm for
subsequent work related to the project. The Grantee is not bound to pay for any costs
associated with the preparation and submission of Proposals.
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1. Acronyms

ADSL Asymmetrical Digital Subscriber Line

BCEAO Central Bank of West African States

CFA Unit of West African Currency

DM Definitional Mission

EAIF Emerging Africa Infrastructure Fund

FMFM Frontier Markets Fund Managers

GB Gigabits

ICT Information and Communications Technology
T Information Technology

IMF International Monetary Fund

ISP Internet Service Provider

Ty International Telecommunications Union

Km Kilometers

Mbs Megabits

NICI National Information and Communications Infrastructure
PIDG Private Infrastructure Development Group
SAT-3/WASC Southern Africa — Western Africa Submarine Cable
SNO Second National Operator

TOR Terms of Reference

USD United States Dollar

USAID U.S. Agency for International Development
USTDA U.S. Trade and Development Agency

VPN Virtual Private Network

WB World Bank

WiFi Wireless Fidelity

WLL Wireless Local Loop




W

2. Executive Summary

Computer Frontiers, Inc. was contracted
by the US. Trade and Development
Agency (USTDA) to identify projects
for the West Africa ICT Roadmap to
Opportunities Conference, to be held in
Accra, Ghana, on July 8-10, 2008. Dur-
ing this process Computer Frontiers also
identified possible projects, which with
some assistance from USTDA, would
offer greater opportunity for American
companies.

Computer Frontiers, Inc. identified a
project in Niger, sponsored by the com-
pany Seaquest-Infotel, S.A, which has
entered into a mandate letter for poten-
tial financing with the GuarantCo devel-
opment fund to build a fiber optics back-
bone network; connect Niger to the
SAT-3 cable, and build fiber connections
to neighboring countries. This Defini-
tional Mission was developed as a desk
study, and researchers did not directly
visit Niger. So, the usual fuller scope of
meetings and background documentation
was not created for this report. That be-
ing said, the project remains as an excel-
lent possibility for U.S. Trade and De-
velopment Agency further funding pos-
sibilities.

Seaquest-Infotel, S.A. has approached
the GuarantCo fund to arrange a long
term partial credit guarantee in local
CFA currency for a Niger-wide fiber op-
tic and wireless local telecommunica-
tions backbone network. Initially, the
rollout will concentrate around the capi-
tal city of Niamey. Then fiber op-
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tics/wireless connection will be made to
cities commercially important to Niger
in neighboring countries and will also
connect to the SAT-3 international tele-
communications cable off the west coast
of Africa.

Phase I of the Project, to complete a par-
tially installed fiber loop in Niamey, and
connect to the SAT-3 cable is estimated
by Seaquest-Infotel at approximately
US$ 23 million equivalent in CFA
francs, of which approximately US$ 18
million equivalent in CFA francs is
likely to be covered by a long term credit
guarantee by GuarantCo toward provid-
ers of CFA franc denominated loans.

The Financial Sponsors of the project are
GuarantCo, and a possible co-guarantor
to be agreed upon. The names of possi-
ble co-guarantors are 1) Fond de Soli-
darite Africaine, a Niger based guarantee
fund, and 2) American companies have
offered product financing.

The feasibility due diligence studies, in-
cluding those for which support of
USTDA are requested, are intended to
assist Seaquest-Infotel and its existing
shareholders in securing financing. This
feasibility study will offer the required
due diligence before the financial back-
ers will make monetary and other com-
mitments.

GuarantCo (www.GuarantCo.com) is a
fund that provides long term project risk
guarantees to providers of local currency
funding (typically local banks) for pro-
jects in developing countries, such as




Niger. GuarantCo is managed by Fron-
tier Markets Fund Managers, (FMFM) a
separate division of Standard Bank of
South Africa.

GuarantCo, together with a related fund,
the Emerging Africa Infrastructure Fund
(EAIF) (www.emergingafricafund.com),
which is a development fund that pro-
vides long term USD and Euro denomi-
nated loans for project finance in Sub-
Saharan Africa, will evaluate the Sea-
quest-Infotel project. Seaquest-Infotel’s
mandate letter with GuarantCo may be
re-executed to include EAIF, which
would give the fund manager of EAIF
and GuarantCo more funding options for
the project, but such re-execution had
not yet occurred at the time of this sub-
mission.

The 100% shareholder of the GuarantCo
and EAIF funds is the Private Infrastruc-
ture Development Group (PIDG)
(www.pidg.org). PIDG has the following
shareholders: The Department for Inter-
national Development of the United
Kingdom, the State Federation for Eco-
nomic Affairs (SECO) of the Swiss Fed-
eration, the Netherlands Ministry of For-
eign Affairs (DGIS),and the Swedish
International Development Co-operation
Agency (SIDAY); the Austrian Develop-
ment Agency (ADA), and Irish Aid.
IFC/World Bank are also members of
PIDG, but not specific shareholders of
EAIF and GuarantCo.

GuarantCo and EAIF are to finance in-
frastructure projects that are develop-
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mental but based on commercial viabil-
ity, using a commercial process.

The rationale for the Project is a severe
lack of telecommunications backbone
capacity locally within Niger and of af-
fordable over-land connectivity to
neighboring countries and to the interna-
tional SAT-3 cable off the coast of West
Africa. While Niger has three active
mobile telecommunications carriers, in-
cluding France Telecom as a new Sec-
ond National Operator entrant in late
2007, and a partially government owned
landline telecommunication carrier, for
reasons of competition/rivalry and lack
of financial resources none of the local
carriers has successfully completed any
of the following on a common carrier
basis:

1.) Modern local fiber optics/wireless
loop in major cities;

2.) Intercity landline fiber/wireless con-
nection; or

3.) Landline connection via neighboring
countries to the SAT-3 cable.

Instead, Niger relies on expensive satel-
lite connections and suffers from high
local and international telecommunica-
tions costs, lack of bandwidth capacity
and a range of inter-operability problems
among local carriers. Traffic of mobile
operators 1s, we understand, mostly car-
ried on a mobile tower to mobile tower
basis and usually within same-company
systems.

The Sponsors intend to build a local
telecommunications company focused




on four business segments to commer-

cially exploit the situation in Niger as a

“carrier of carriers” model. The busi-

ness segments are:

1)  Open access wholesale pass-
through/inter-connectivity —service
(both for local inter-carrier traffic
and international traffic to the
SAT-3),

11)  general business carrier for local
businesses,

i) general telephone carrier, and

1v)  provider of network and specialist
services to national and local gov-
ernment authorities and services.

As well as the pass-through and inter-
connectivity service, products to be of-
fered in the four segments will include
VolIP telephony, Data and Video traffic.

The first phase of the project, which is
proposed to be part guaranteed by Guar-
antCo, focuses predominantly on the
open access pass-through and intercon-
nectivity service, though some elements
of the other services, including the gov-
ernment services contract, (a minor por-
tion of the business plan,) will also be
put in place.

In order to finalize their guarantee,
GuarantCo requires as part of its overall
due diligence, more thorough and up-
dated market research, which is where
the USTDA funding will be necessary.

IT 1tin Mis-
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The Republic of Niger is a West African
country with a land area of 1,267.000
square kilometers. Landlocked, it is
bounded to the west by Burkina Faso
and Mali, to the north by Algeria and
Libya, to the east by Chad and to the
south by Nigeria and Benin. Niger's
population is approximately 12 million,
of who over 80% are farmers living in
rural areas, and mainly clustered in an
arable band along the southern border of
the country.

Niger is a land of great natural resource
wealth including oil, gold, uranium, and
tourist sites. All are large economic
growth sectors for Niger, and the gov-
ernment is aware that in order to exploit
these resources for the development of
the country, improved infrastructure is




required. Significant investment remains
required. Based on the OECD DAC list-
ing of ODA recipients of 2006, Niger
remains classified as one of the least de-
veloped and poorest countries in the
world.

In the area of telecommunications infra-
structure, the Government of Niger has
taken strides towards supporting eco-
nomic growth with the establishment of
a telecommunications policy and the
privatization of the information commu-
nications technology (ICT) sector. How-
ever, even with early deregulation of the
sector 1n 2001, the granting of three mo-
bile licenses to Celtel, Sahelcom and
Telecel, and in the same year privatizing
51% of Sonitel, the national incumbent,
growth in the country’s telecoms sector
seems to be held back by lack of compe-
tition among existing players in the mar-
ket. The competition in the mobile te-
lephony sector in Niger has still not left
much of a mark, with a penetration rate
of less than 5% at the end of 2007.

In November of 2007, in order to stimu-
late a new wave of growth in the tele-
communications market, the government
of Niger awarded a Second National Op-
erator’s License (SNO) for a fixed-
mobile-internet license to a consortium
led by France Telecom, for US$ 71.1
million (Euro 48 million). As of this
writing in the second quarter of 2008,
there is not yet a clear on-the ground
presence of France Telecom in Niger.

The government of Niger in 2005
granted a telecommunications license to

Seaquest-Infotel in conjunction with the
rollout of IT services for the Franco-
phone Games held in Niger that year.
The license includes the authorization to
provide for the rollout and management
of inter-city links, the rollout and man-
agement of city local loops, and the in-
ternational  connection to regional
neighbors and to the SAT-3 cable by
both fiber optics and wireless means.
The company is currently active in Niger
in the following sectors: VoIP and IT
support contract services to the Govern-
ment of Niger.

REGULATORY BACKGROUND

The Ministry of Communications is
tasked with administration and policy-
making within the country. The Mul-
tisector Regulatory Authority (ARM) is
the established regulator for the ICT sec-
tor. The country’s telecommunications
policy, The Niger NICI Plan, was final-
1zed in July 2005.

In 2001, before the telecommunications
policy was written, Niger privatized So-
nitel, the primary telecommunications
operator, through the sale of a 51% stake
to a consortium including ZTE, a Chi-
nese producer of telecommunications
equipment, and a Libyan company
LAAICO. Also included in the deal is a
stake in the state-owned mobile operator
Sahelcom.

An area that requires further investiga-
tion for the Seaquest-Infotel Fiber Optics
project is to determine the status of the
license that Seaquest-Infotel has, and




any statutory requirements for Universal
Services, interconnection or rollout re-
quirements.

ICT MARKETS

The ICT sector is commercialized and
November 2007 saw the entrance of a
Second National Operator, France Tele-
com, which promises to bring their Or-
ange brand services and capacity to Ni-
ger. The new operator will break up a
monopoly in the fixed line sector en-
Joyed by Niger's state phone company
Sonitel, which, as previously stated, is
controlled by a consortium of China's
ZTE Corporation and Libya's LAAICO.
France Telecom will compete with So-
nitel across all sectors of the market, in-
cluding mobile and internet. The mobile
market also includes two other players
——Celtel and Telecom Niger—for a total
of four cellular service providers.

FIXED LINE

In November, 2006 Sonitel announced it
was implementing a high-speed fiber
optics network with Siemens. A section
of it was inaugurated in the capital Nia-
mey at that time, and a fiber optic back-
bone was to link Niger to the SAT-3 un-
dersea cable connecting Spain to South
Africa via the coast of West Africa.

The first phase was to have connected to
the SAT-3 cable, and the second phase
would install fiber links to Sonitel cus-
tomers, and a fiber optic loop around the
capital. However, to date, the project is
only 50% completed, and the fiber that
has been laid thus far to the SAT-3 is
dark.

Africa: ICT Definition Mis- |
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EXISTING FIBER OPTIC BACKBONE
NETWORK

Fiber “Loop” in Niamey

Commencing in 2006 with Siemens, So-
nitel has strung approximately 20 km of
"black" fiber in and around Niamey. It is
not a complete loop, but rather branches
intended to reach Sonitel’s top clients.
There are conflicting  reports as to
whether this fiber is lit or not, and the
feasibility study would have to take a
closer look.

Seaquest-Infotel is in advanced negotia-
tion with Sonitel to co-locate equipment
and/or use the existing fiber. Seaquest-
Infotel will put its active equipment on
the partially completed strings of Sonitel
fiber, will activate it, and with its own
equipment complete a proper fiber
loop. An examination during the feasi-
bility study of where the fiber should be
laid for the greatest economic impact
should be explored.

It has been suggested that equipment
supplied to Sonitel on its fiber links is
inferior, and that Sonitel lacks the tech-
nical capacity to effectively utilize it.
Under these circumstances, again, there
1s an excellent window of opportunity
for Seaquest-Infotel to enter with their
technical skills and expertise, which they
have gained from a similar operation in
Mali, and for American equipment sup-
pliers to offer their superior goods and
services.

At this writing, the exact fiber layout in
Niamey is unclear. However, it is clear
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that there is no active fiber infrastructure
in the rest of the country, which is about
twice the size of Texas. The following
section describes the current reported
state of fiber access in the country.

Fiber Optics Connection: Niamey to
SAT-3. Current information indicates
that there is no working/completed link
to SAT-3 from Niger, despite much fan-
fare in the press. However, there are
several partially completed unlit cables

with no active equipment that Sonitel
has laid.

Seaquest-Infotel is proposing to make
these links active under agreements with
Sonitel. Seaquest-Infotel indicated the
following to be in existence:

Niamey to Burkina Faso Fiber Optics
Connection. There is an active fiber op-
tics cable coming from SAT-3 to the city
of Coupela in Burkina Faso, 350 km
from the Niger Border. Sonitel had a
deal with Siemens to string fiber from
Niamey to the Burkina Faso border.
However, due to lack of funding, this
cable stops close to the border, is not
active, and there is no active equipment
installed.

Under the Seaquest-Infotel Project, ac-
tive negotiations are underway with So-
nitel to use this fiber and connect to the
fiber stopping in Coupela, Burkina Faso,
initially via radio wave equipment.

Niamey to Benin Fiber Optics Con-
nection. It is reported that there is an

active cable coming from SAT-3 via Be-
nin, which is active to the Benin city of
Malianville, and runs further inactive to
Paracou 450 km from the Niger border.

On the Niger side of the Benin border
there is a cable from Niamey to Doso
and then on to Gaya on the border with
Benin. Again this cable is not active and
there is no active equipment on it.

Under the Seaquest-Infotel Project, Sea-
quest-Infotel is negotiating with Sonitel
to put in equipment to activate the ca-
bles, and connect to the Benin cable by
radio links.

Niamey to Chad Fiber Optics Connec-
tion. From Niamey to Zender to Difa,
on the Niger side of the border with
Chad, there is inactive Sonitel fiber optic
cable. On the Chad side of the border,
from the city of Mao, there is no fiber
link to the Chadian capital of
Ndjamerna. However, the SAT-3 cable
does link to Ndjamerna, following the
oil pipeline, and connecting via Camer-
oon.

Under the Seaquest-Infotel Project, they
again propose to negotiate with Sonitel
to use the inactive fiber optic cable, pro-
vide equipment, and connect them ini-
tially via wireless/radio wave equipment
to Ndjamerna.

Niamey to Mali Fiber Optics Connec-
tion. There is no fiber optics cable from
Niamey to Atayou, the closest city to the
Mali border, opposite Gao in Mali.
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Seaquest-Infotel plans in a later phase to
lay a fiber optics cable from Niamey to
Atayou. It 1s reported that there is an ac-
tive cable or radio connection in Trir-
aberi that can be connect to Gao.

INTERNET

Internet use 1n Niger is very low. In Sep-
tember 2007, the International Tele-
communications Union reported only
40,000 internet users, or 0.3% of the
population. Broadband subscribers num-
bered only 200 and were presumably
located in the capital of Niamey, where
Sonitel has an ADSL product, and a
wide range of companies offer wireless
broadband solutions. There were a total
of 200 Internet hosts in the country in
2007 and Sonitel i1s the country’s main
provider of internet and broadband ac-
cess.

Sahelcom, a subsidiary of Sonitel, also
provides internet services. A wire-line
access internet account costs US$ 29 to
set up and US$ 0.12/minute for use. E-
mail 1s an additional US$ 11/month with
a US$ 33 set-up fee. Dedicated wire-line
and wireless local loop prices vary by
speed.

The market for data services seems fairly
open in Niger. A few companies adver-
tise and promote their services, including
Nigerpac, a data services operation of
Sonitel. Nigerpac provides data trans-
mission service for both national and
international requirements. Established
in 1989, they offer data transmissions
per X75 packages and X25 in addition to
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internet and the French Minitel network
access.

Lipinfor SA provides data wireless
communications and Voice over Internet
Protocol (VoIP) to businesses and or-
ganizations via high-speed connection.
Lipinfor is capable of satellite transmis-
sion on equipment via a Virtual Private
Network (VPN). Lipinfor has wireless
networks deployed in Niamey, Agadez,
Maradi, Tahoua, Zinder and Konni.
They also cater to tourism in the larger
hotels in these cities via WiFi connec-
tron.

Liquid Telecom is a leading independ-
ent data, voice and internet service pro-
vider, specializing in supplying whole-
sale satellite and international carrier
services to independent mobile and fixed
telecommunications operators in devel-
oping countries.

SATELLITE

Niger has five domestic earth stations
and two international stations.

The two international connections are
via Intelsat satellite earth stations, one
over the Atlantic Ocean and one over the
Indian Ocean. In 2005, Siemens Net-
works digitized the country’s DOMSAT
(domestic satellite) for Sonitel. DOM-
SAT connects the fixed line telephone
network and Sahelcom mobile network
with the capital Niamey and links to ar-
eas as far away as Diffa, Agadez and
Bilma.
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Economic & Commercial Over-
view

Oil, gold and uranium—these three little
words hint at the future of Niger’s econ-
omy. The country has deposits of all
three resources and is working to exploit
these in order to create industry, jobs,
and revenue in Niger, now listed in last
place on the United Nations Human De-
velopment Index. Exploration of these
resources, along with economic reform
and debt relief, are part of the govern-
ment’s plan for economic recovery. In
addition, political stability will encour-
age investment and commerce and help
the country back to its feet.

The Government of Niger is trying to
attract new bids on the Agadem block
for 2008. The China National Petroleum
Corporation (CNPC), the Chinese state
oil company, is continuing to explore
two other concessions in Niger. Agadem
1s seen as the most promising concession
in Niger because it forms part of the
same geological rift system from which
its eastern neighbor, Chad, has started
producing oil.

The government-owned SONICHAR
(Societe Nigerienne de Charbon) in
Tchirozerine (north of Agadez) extracts
coal from an open pit and fuels an elec-
tricity-generating plant that supplies en-
ergy to the uranium mines. There are
additional coal deposits southwest of the
current mines. Substantial deposits of
phosphates, iron, limestone and gypsum
also have been found in Niger.
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Gold exists between the Niger River and
Niger’s border with Burkina Faso. In
2004, the Samira Hill Gold Mine in the
Tera region was opened. This was the
first commercial gold production for the
country. A joint venture between Mo-
roccan and Canadian companies called
the Societe des Mines du Liptako (SML)
owns the gold mining operation. In
2006, gold accounted for 13.6% of Ni-
ger’s total exports. In 2007, Caracel
Gold Burkina, an Anglo-American com-
pany, was awarded two permits to ex-
plore for gold in the region.

The global rise in oil prices has caused
many countries to revisit nuclear energy
as an alternate to oil-burning power
plants. This has resulted in a global price
increase for uranium, the thermal power
source used in nuclear power plants. Ni-
ger has large deposits of uranium, and
global price increases mean higher reve-
nues for Niger's uranium sector, which
provides approximately 55.4% of na-
tional export proceeds. The French nu-
clear power concern AREVA owns con-
trolling shares in Niger's two national
uranium mining companies. As a result
of higher world prices in 2007, AREVA
agreed to pay the Government of Niger
double what it had been paying for ura-
nium. In 2007, the U.S. public utility
holding company Exelon Corporation
signed a contract with the Government
of Niger to buy 300 tons of uranium
each year for the next ten years. In 2007,
the Government of Niger awarded 122
new mineral exploration licenses to
companies from France, China, Canada,
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Australia, India, South Africa and the
United States.

A downside to the increase in uranium
prices and exports is current civil unrest
that has gone on for the past year involv-
ing a previously unknown group now
known as the Mouvement des Nigeriens
pour la Justice (MNJ). This group is la-
beled a rebel organization by the gov-
ernment and their attacks and actions
have severely impacted tourism and
mining in the country. The group wants
more autonomy and more money from
the current mining and exploration going
on in the northern part of the country.
The Niger government has not extended
them any credibility and blames their
violence on banditry and drug traffick-

ing.

While not yet a major economic con-
tributor, there is great potential for tour-
ism in Niger. The country is home to the
Addax Sanctuary, which is 3.2 million
acres of Sahara Desert protected by in-
ternational agencies. Tourism to the Sa-
hara Desert and boat tours up the Niger
River to see lions, elephants, cheetahs,
hippos and both rare and migratory birds
attract high value elite and adventure
tourists. Many tours start out in Niamey,
which houses world-class hotels like the
Grand Hotel Niger. Scientists and arche-
ologists alike are also attracted to the
country’s prehistoric human, animal and
botanical findings.

While tourism, uranium and gold are all
good bets to improve the economy, the
country’s difficult financial condition
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has also been improved through debt re-
lief. In 2005, the IMF canceled all of Ni-
ger's outstanding debts (approximately
US$ 111 million). In 2006, the African
Development Fund canceled US$ 193
million in debt for Niger. The World
Bank announced that approximately US$
745 million in debt relief for Niger
would be phased in over the next 37
years. Niger is also the beneficiary of
international donors, including France,
the European Union, the World Bank,
the IMF and UN agencies. The United
States is a major donor, contributing on
average US$ 30 million each year to Ni-
ger's development. In late 2006, Niger
qualified for Millennium Challenge Ac-
count threshold status. Foreign aid repre-
sents 8.3% of Niger's GDP and over
40% of government revenues.

FOREIGN INVESTMENT

The Government of Niger actively
seeks foreign private investment and
considers it key to restoring economic
growth and development. With the
assistance of the United Nations De-
velopment Program (UNDP), it has
undertaken a concerted effort to revi-
talize the private sector. It revised the
investment code (1997 and 2000),
petroleum code (1992 and 2007), and
mining code (1993), moves all aimed
at attracting investors. Foreign and
domestic capital are legally equal.
Investments are not screened, and all
sectors are open except for national
security purposes. Land ownership
requires authorization. Foreign in-
vestment is relatively low for the re-
gion; most involves the mining sec-
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tor, especially uranium. Residents
may hold foreign exchange accounts
subject to some restrictions.

Project Summary Information

Host Country Niger

Project Name Niger Fiber Optics Project
Sector ICT

Region Sub-Saharan Africa
Project Location  Niger

Project Costs US$ 23 million
US Exports US$ 15 million

Grantee Seaquest —Infotel Niger, SA

About the Grantee and Support-
ing Organizations

Seaquest-Infotel Niger S.A. was created
in July, 2005, in the context of a partner-
ship with the Government of Niger and a
group of collaborating partners, for the
purpose of developing new information
and communications technologies. Sea-
quest-Infotel has a sharcholding of the
following members:

® Secaquest-Infotel Tel Inc, 50%

® Fau et Nature SARL,a Niger
company, 20%

® Enterprises Abarchi Moussa
SARL, a Niger company, 10%

® Achats Service International
S.A., a Niger Company, 10%

® Mr. Raphael Nbogni, CEO, 10%

Seaquest-Infotel Niger S.A. is headed by
Raphael Nbognjin, Ph.D. His first degree
1s 1n  Mechanical Engineering from
the Ecole Polytechnique Cameroon. He
also has an IT engineering degree from
the University of Quebec Montreal, as
well as a Masters of informatics from the
same university. He received his Ph.D.
degree in telecommunications from the
University of Concordia, Montréal. Mr.
Nbognjin was a Professor of Informatics
and Telecommunications at the Univer-
sity of Quebec for 7 years; then director
of the department. He is among the
founders of Seaquest-Infotel, Inc. in
Canada, and has been an officer of Sea-
quest since 1990.

Mr. Nbognjin has been CEO of Sea-
quest-Infotel Mali and Niger since their
founding in 2005. His professional ex-
perience in telecommunications includes
messaging services, SDH transmissions,
routers, main street system transfers,
etc. He is a citizen of Canada, of Cam-
eroon, where his originally from, and is
a permanent resident of Mali and Niger.

Mr. Nbognjin has a strong management
team, and is prepared for this project in
Niger, having completed a similar activ-
ity in Mali. Other team members include
the chairman of Seaquest-Infotel Niger,
Mr. Ali Abdoulaye who has 30 years of
experience leading other Niger compa-
nies. Mr. Bernard Alain Wouako, who
has a diploma in MCSE and an HEC di-
ploma from Montreal is the techni-
cal/operations director. Mr. Alain Ken-
fack, holds a Masters degree in Market-
ing, is the local administrative director in
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Niger. Mr. Nicolas Kanellopolous is the GuarantCo (www.GuarantCo.com) is a
Finance Director. Seaquest-Infotel fund that provides long term project risk
makes further staff and expertise avail- guarantees to providers of local currency
able from Mali and Canada, as outlined funding (typically local banks) for pro-
in its business plan. jects in developing countries, such as

Niger. GuarantCo is managed by Fron-
The Financial Sponsors of the project are tier Markets Fund Managers, (FMFM) a
GuarantCo, and a possible co-guarantor separate division of Standard Bank of
to be agreed upon. The possible co- South Africa.
guarantors include 1.) Fond de Solidarite
Africaine, a Niger based guarantee fund, GuarantCo, together with a related fund,
and 2) several American companies have the Emerging Africa Infrastructure Fund
offered product financing. The selected (EAIF) (www.emergingafricafund.com),
providers of CFA loans to Seaquest- which is a development fund that pro-
Infotel under the GuarantCo guarantee, vides long term USD and Euro denomi-
which may also share some of the risk, nated loans for project finance in Sub-
are yet to be selected but discussions Saharan Africa, will evaluate the Sea-
have been held with Ecobank and So- quest-Infotel project. As indicated, the
ciété Générale. Seaquest-Infotel, S.A. mandate letter of GuarantCo with Sea-
Niger is also seeking additional equity, quest-Infotel Niger may be re-executed
as the lenders and guarantors will seek a to include EAIF, which could lead EAIF
reasonable debt/equity ratio, but Guar- to also potentially become a financier of
antCo has expressed willingness to help the project.
find additional equity. GuarantCo has
also been willing to approach a technical The 100% shareholders of the Guar-
assistance fund, associated with Guar- antCo and EAIF funds is the Private In-
antCo, to cover some of the required due frastructure Development Group (PIDG)
diligence. It will cover tasks other than (www.pidg.org). PIDG has the following
the study for which USTDA has been shareholders: The Department for Inter-
approached to support. national Development of the United

Kingdom, the State Federation for Eco-
The feasibility studies, including those nomic Affairs (SECO) of the Swiss Fed-
for which support of USTDA are re- eration, the Netherlands Ministry of For-
quested, are intended to benefit Sea- eign Affairs (DGIS), and the Swedish
quest-Infotel Niger and its existing International Development Co-operation
shareholders to facilitate procuring fi- Agency (SIDA); the Austrian Develop-
nancing of the project. This feasibility ment Agency (ADA), and Irish Aid.
study will offer the required due dili- IFC/World Bank are also members of
gence before the financial backers will PIDG, but not specific sharecholders of
make monetary and other commitments. EAIF and GuarantCo.
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GuarantCo and EAIF are to finance in-
frastructure projects that are develop-
mental but based on commercial viabil-
ity, using a commercial process.
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Objectives

The rationale for the Project is a severe
lack of telecommunications backbone
capacity locally within Niger and of af-
fordable over-land connectivity to
neighboring countries and to the interna-
tional SAT -3 cable off the coast of West
Africa. The strategy is to be a “carrier’s
carrier.” While Niger has three active
mobile telecommunications carriers and
a government owned landline telecom-
munication carrier, for reasons of com-
petition/rivalry and lack of financial re-
sources none of the local carriers has
successtully completed any of the fol-
lowing on a common carrier basis:

1.) Modern local fiber optics/wireless
loop in major cities,

2.) Intercity landline fiber/wireless con-
nection, and

3.) Landline connection via neighboring
countries to the SAT-3 cable.

Instead, Niger relies on expensive satel-
lite connections and suffers from high
local and international telecommunica-
tions costs, lack of bandwidth capacity
and a range of inter-operability problems
among local carriers. Traffic of mobile
operators 1s carried on a mobile tower to
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mobile tower basis and usually within
same-company systems.'

Seaquest-Infotel intends to build a local

telecommunications company focused

on four business segments to commer-

ctally exploit the situation in Niger. The

four business segments are:

1) Open access wholesale pass-through

and inter-connectivity service (both

for local inter-carrier traffic and in-

ternational traffic to SAT-3),

general business carrier for local

businesses,

111) general telephone carrier, and

1v) provider of network and specialist
services to national and local gov-
ernment authorities and services.

1)

As well as the pass-through / intercon-
nectivity service, products to be offered
in the four segments will include VoIP
telephony, data and video traffic.

Seaquest-Infotel 1s in discussion with
Sonitel to utilize existing fiber infra-
structure that i1s operational, and fiber
portions that are not yet lit, as a basis for
kicking off the project.

Seaquest-Infotel recognizes that the first
phase of the Project focuses predomi-
nantly on the open access pass-
through/interconnectivity service,
though some elements of the other ser-
vices, including a government services

] One caveat to this assessment is that France
Telecom won the SNO license in late 2007. It is
unclear what their intent is in the market, and
this needs further evaluation.
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contract will also be put in place. The
government services contract is not in-
tended to be a significant part of the
business plan but the sponsors wish to
continue to build on goodwill with the
Government of Niger, which dates from
the Initiating Sponsor’s assistance to the
Government of Niger with the installa-
tion and implementation of processing
and telecommunications services during
the 2005 Inter-francophone games in
Niger. This experience gave the backers
of Seaquest-Infotel the initial under-
standing of the severe lack of telecom-
munications backbone infrastructure in
Niger and the opportunity to fill this gap.

Challenges and Constraints

To enable the implementation of the Pro-
ject, we understand Seaquest-Infotel
would have obtained telecommunica-
tions operator licenses from Niger and
from neighboring countries under the
international SAT-3 pass through treaty
provisions for connections via and to
neighboring Mali, Burkina Faso, Chad
and Nigeria. Confirmation of licenses
needs to be determined, and the diffi-
culty for obtaining further licenses need
be evaluated.

The following elements are challenges

and constraints within the national ICT

environment:

e low level of development of local
expertise,

e market viability for consumption of
services, and
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e New entry by France Telecom, and
its impact on the market.

Next Steps

There are several next steps needed to
move the project forward. These steps
will help shape and prepare the project
for procurement and implementation.

The Fiancing Sponsors, who would
provide most of the financing for the
Project but are less familiar with the
market, are hesitant to make the invest-
ment without an in-depth analysis of the
market for telecommunication services
in, from, and to Niger, and in particular
for the type of telecommunications ser-
vices being considered for Phase I of the
Seaquest-Infotel Niger project. The Fi-
nancial Sponsors also want to under-
stand whether the cost and technical
characteristics and specifications of the
intended  Seaquest-Infotel’s  offering
(product and equipment) would allow
Seaquest-Infotel to reasonably and suc-
cessfully enter and profitably operate in
its targeted markets in Niger. Therefore
technical and cost viability (both in
terms of capital expenditure and long
term operating expenditure) are also a
component of the required study. How-
ever, the Sponsors would consider seg-
regating the technical/engineering work
required into a separate assignment.

First, a technical feasibility study and
technical network design needs to be de-
veloped for the national ICT backbone
infrastructure. To date, a technical fea-




sibility has not been conducted nor has a
technical network plan been developed.
This feasibility study is crucial in help-
ing to define the project and technical
implementation plan.

A key question to be answered as part of
the technical feasibility study is whether
a single, new network will need to be
built or whether the existing telecom op-
erators and infrastructure owners will
allow their communications networks to
be shared or blended together as part of
proposed build-out of national ICT in-
frastructure. This question will have
implications for the technical design as
well as for the ownership, management,
financing options and regulatory frame-
work for the proposed national ICT net-
work.

Second, realistic and detailed estimated
project costs need to be developed based
upon the technical network design and
project implementation plan.  Docu-
ments shared with the DM consultant
provide a broad overview of the pro-
posed project but do not contain esti-
mated costs. Part of the next steps is to
cost out the various components of the
proposed network as well as an aggre-
gated estimated project cost.

Third, there are concerns about gaining
licenses in the neighboring countries,
and a mapping of the processes and
timeline to accomplish those licenses
would need to be drawn out, as it would
have great impact on the overall revenue
generation for the project and the tech-
nology solutions. Seaquest-Infotel Niger

|sion Project: Niger Fiber Optics In-
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believes it can rely on pass through
rights (against pass through fees) based
on its Niger license, but this needs to be
confirmed, together with a check on
whether further licenses in neighboring
countries are needed.

Fourth, a project financing strategy

needs to be firmly established from the
feasibility study. There are identified
investors; however, only when a study
more adequately defines the risks and
rewards of the project, can an adequate
financing plan be put into place.

The overall objective of this project is to
provide fiber optic carrier class connec-
tivity, significantly reducing the current
prohibitive cost of telephony and inter-
net services in Niger. Currently Niger is
served by restricted and expensive satel-
lite requiring transit through third coun-
tries outside the region for country to
country communication and information
exchange.

The benefits of this project will improve
ICT infrastructure and increase universal
access to ICT. By reducing expensive
telecommunication costs with Niger's
neighboring countries, the project will
also help support and stimulate greater
cross-border trade and  economic
transactions in the West Africa region.

The Government of Niger views this
telecommunications project as crucial to
overall economic development of the




country and to expansion of the [CT sec-
tor as a whole.

Potential benefits and development im-
pact include:

* Infrastructure/Industry: The project
will establish the physical and ICT
infrastructure for the whole country,
resulting in a significant increase in
the supply of high quality, reliable
broadband capacity while simultane-
ously reducing bandwidth costs. The
improved access to the Internet re-
sulting from the project will also lead
to a parallel reduction in end-user
prices for telecommunications ser-
vice (both telephony and Internet).
This is expected to help provide the
conditions for growth of existing
businesses and to attract new enter-
prises that need modern low cost
connectivity.

* Market Oriented Reform: The pro-
ject will foster an open, non-
discriminatory communications re-
gime that ensures that capacity is
available to all at a fair price. By
providing interconnection points to
Niger’s neighbors, the project will
also stimulate the growth of cross-
border trade and economic activity.

® Human Capacity Development: The
improved access to the internet re-
sulting from the project would also
benefit educational and medical in-
stitutions and will help boost general
computer usage and literacy through
the country.

| sion Project: Niger Fiber Optics In- |
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* Technology  Transfer/Productivity
Improvement: The project will help
Niger acquire new equipment and
upgrades necessary to bring the
country in-line with other nations in
the region. The study will also help
Niger understand U.S. technology in
the areas of telecommunications and
ICT.

Seaquest-Infotel has made a gross esti-
mate of the cost of the fiber optic back-
bone infrastructure. This estimate is
based on a study they have conducted,
including Seaquest-Infotel’s own costing
estimates, based on discussions with
possible suppliers for its Niger project
and its experience with installing a simi-
lar system in Mali. The total estimated
cost 1s US$ 23 million as the cost for this
infrastructure.

Accordingly, a break down can be done
as follows, as a percentage of total cost:

e Fiber/wireless: 17.1%
e Civil work: 54.6%
e Equipments: 24.7%
e Survey and control: 3.6%

In the terms of reference it is specified
that the feasibility study will provide a
more precise evaluation of the backbone
costs for the fiber optic infrastructure.

There are several possible sources of
implementation financing for the pro-
posed project. An important aspect of




the feasibility study will inctude assist-
ing the potential financiers with inputs
on costs and anticipated revenues, based
on market size, potential share, growth
and pricing. These are key drivers that
will determine the financial viability of
the project

4. TDA Evaluation Factors

West Africa: ICT Definition Mis- |
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The Fiber Optic infrastructure in Niger
will be a major generator of U.S.
exports. It 1s estimated that up to 70% of
material and services costs for the optic

fiber cable, transmission equipment,
power supply system,
telecommunications engineering,
installation, and integratoin could be of
U.S. origin.

Some of the potential U.S. suppliers and
companies that would benefit from the
proposed fiber optic network rollout
could inlcude:

e Fiber optic plant: AMP, GTE
Communicaitons Systems, Harris

« Transmission/Distribution

equipment: Lucent, Harris, Nortel,
Motorola

o Switches and routers:
Lucent, Nortel, Qualcomm

Cisco,
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» Packet switching equipment: Digital
Hewlett Packard, Hughes, Micom

 Communicaitons processors: IBM,
Unisys, Amdahl, Harris, Digital

o Data storage manufacturers: EMC,

Hewlett Packard

While U.S. companies are strong players
in the telecommunications market, they
face fierce competition in West Africa
from European (especially France) and
Asian telecommunications equipment
manufacturers.

As a result of former historical ties to
colonial European powers, many mar-
kets in West African are traditionally a
European-oriented  business climate.
Siemens, Ericsson, and Nokia are three
examples of European companies with
strong ties to the telecommunications
industry in Niger and the West Africa
region.

Among the Asian competitors, Chinese
vendors, in particular, have a growing
advantage in Africa due to the preva-
lence of vendor financing and availabil-
ity of government loans offered by the
Government of China. Huawei and ZTE
are two Chinese companies that have
shown strong interest in the African
market and have succeeded in closing
major contracts for fiber optic and mo-
bile backbone network deployments.
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USTDA funding of the proposed feasi-
bility study would help U.S. vendors
create a “U.S. footprint” by getting in at
an early stage of project development
and by establishing commercial relation-
ships with the sponsor and its partners.
In addition, the feasibility study would
also advise on network design and the
most  suitable  telecommunications
equipment and technology solutions for
building the national ICT infrastructure
in Niger, and U.S. companies are known
to be among the leaders in producing
some of the world’s best telecommuni-
cations equipment.

The sponsors of the project are likely to
undertake the entire procurement process
through open competition, where U.S.
companies will be eligible to apply. If
U.S. consultants develop the
specifications and rollout plan, it is
likely that the U.S. companies would be
better placed to win the resulting
contracts.
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The project is not expected to have any
adverse impact on the environment.
However, the build-out of the backbone
network will require an examination of
existing grids (i.e. telecommunications,
power, railroad, etc.) in Niger that could
be used to lay fiber for the national
backbone. It is also envisioned that,
wherever possible, the fiber route will be
laid on existing infrastructure or in paral-
lel with the roadways and rail lines. In
some instances, civil works construction
or trenching may be required. Therefore,
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environmental considerations should be
evaluated during the feasibility study for
such facts as grid-siting, power supply,
road access, and other potential envi-
ronmental impacts.

The project would not reduce the num-
ber of employees of any U.S. company
and will not displace any U.S. company
outside of the United States.

Funding for the proposed project will
result in the creation of U.S. jobs if ma-
jor telecommunications equipment items
as well as systems integration and com-
puter hardware and software are pur-
chased from U.S. manufacturers and en-
gineering firms.

The Feasibility Study Team should have
proven and demonstrated expertise in the
following areas:

e Academic background and con-
firmed experience in telecommunica-
tions engineering, economics and
law (30 percent),

e Creating feasibility studies that con-
stder the technical, economic, legal
and institutional impacts associated
with the deployment of a fiber optic
backbone infrastructure (25 percent),

¢ Knowledge of telecommunication
strategies, policies, and African tele-
communication reforms (25 percent),
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e Procurement of national telecommu-
nication technologies (10 percent),

¢ Deployment of fiber optic infrastruc-
ture and related systems integration
(10 percent).

e Assessment of project for environ-
mental and social matters to IFC per-
formance standards (5 percent)

In addition, the Feasibility Study Team
must have a working knowledge of
French and demonstrated French lan-
guage capabilities.

The following positions should be
presented for this assignment. The
bidder may provide other qualified
individuals and local subcontractors (up
to 20%) as they see appropriate:

Project Manager

Job Purpose: The Project Manager will
have overall responsibility and serve as
the single point for coordination and
quality of the Technical Assistance.

Major Skills and Requirements:

» An established record of providing
technical direction and leading multi-
disciplinary teams.

» Significant developing country experi-
ence, particularly in Sub-Saharan Af-
rica, in identifying constraints to the
telecommunications and ICT sector;

» Expenence working on regulatory and
policy frameworks for the telecom-
munications industry.

e The Project Manager must have a
strong background and skills with an
in depth understanding of the techni-
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cal, business and construction issues
involved in national or large scale
telecom and ICT backbone projects.

« Strong communication skills, both oral
and written.

« Proven project management experi-
ence interacting with senior level gov-
ernment officials, and with handling
difficult political situations.

o Requires at least a Bachelors degree in
Business, Finance, Computer Science
or other relevant subject matter, as
well as five to ten years industry ex-
perience.

Telecommunications Engineer

Job Purpose: The Telecommunications
Engineer(s) will take the lead technical
role in surveying and analyzing the
proposed plan against Niger's existing
infrastructure, conducting a requirements
analysis, identify any missing gaps,
assessing interconnection points, and
proposing technical recommendations.

Major Skills and Requirements:

e Strong understanding of large
telecommunication infrastructure
projects.

e The individual should have been
instrumental in planning

telecommunications infrastructure as
well as overseen or at least
participated in the implementation of
the selected vendor networks and

systems.
e Extensive knowledge of data,
broadband, radio or satellite




communication concepts and
technologies is required.

» Demonstrated expertise in architecting
and developing detailed technical
design specifications and standards.

o Demonstrated

experience n
developing implementation  plans,
budgets and cost estimates for

complex telecom or ICT projects.

* Requires at least a Bachelors degree in
Computer Science, Telecommunica-
tions, or Electrical Engineering, as
well as five to ten years industry ex-
perience in telecommunications and
infrastructure corporate operations.

o Telecom Engineer with knowledge
and experience in developing coun-
tries and the Sub-Saharan region,
while not a specific requirement
would be a plus.

Telecommunications Regulatory Expert
and/or Telecommunications Lawyer

Job Purpose:

The Consultant may propose either a
Telecommunications Regulatory Expert
and/or a Telecommunications Lawyer.
This function will take the lead role in
providing technical assistance and analy-
sis for identifying additions or recom-
mended adjustments to the regulatory,
policy and legal framework for imple-
menting a national ICT infrastructure
that promotes affordable, non-restrictive
access, and a competitive telecommuni-
cations environment.

Major Skills and Requirements:
e Strong background in telecommuni-
cations field, preferably with regula-
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tory and operating company prac-
tices.

¢ Knowledge of modern management
practices in the telecommunications
industry.

e Extensive knowledge of cost and
pricing models, tanffs, open access
models, and interconnection agree-
ments for the telecommunications
industry.

e Demonstrated knowledge of best
practices in promoting universal ac-
cess.

e Strong communication skills, both
oral and written.

e Proven project management experi-
ence interacting with senior level
government officials and with han-
dling difficult political situations.

e Regulatory Expert with knowledge
and experience in developing coun-
tries and the Sub-Saharan region,
while not a specific requirement
would be a plus.

Market/Telecommunications  Business

Analyst

Job Purpose:
Marketing/Telecommunications  Busi-
ness Analyst will take the lead in assess-
ing and recommending business models,
ownership structure and related financ-
ing options for the national ICT infra-
structure that is suitable to the Niger en-
vironment. The Financing Expert will
also assist in developing a detailed pro-
ject financing strategy and identifying
possible financing sources.

Major Skills and Requirements:
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Experience in and knowledge of
telecommunications markets in
lower per capita income coun-
tries (so-called DACI1 countries),
in particular in the Republic of
Niger and Sub-Saharan Africa
specifically including the ability
to source, interpret and document
reliable and detailed statistical
market data for both public sec-
tor and private industry sector
market segments relevant to the
market for telecommunication
services in, from, and to Niger
and to make quantitative and
qualitative  forecasts  based
thereon.

Ability to complement statistical
market research with data and
opinion gathering via interviews
of relevant local businesses and
government entities.

Experience or expertise in the
telecommunication industries as
a practitioner from market and
feasibility research engagements.
The consultant should be able to
measure and project demand for
telecommunications services, the
likely evolution of prices and
costs, the interaction between
pricing and demand (price elas-
ticity), the ability to pay, the ex-
tent of the market and to research
and assess the competitive envi-
ronment. A background or op-
erational role in the industry can
also be of value or interest in this
context. Ability to and under-
standing of the direct and indirect
competition and interaction be-
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tween various telecommunica-
tions services and offerings (c.g.
mobile versus landline, backbone
versus distribution, satellite ver-
sus fiber optics and/or wireless)
is also considered of relevance.
Ability to gather, interpret and
use as comparative or otherwise
relevant information, statistical
and other data and information
on or relevant to telecommunica-
tion services in markets in other
countries, with other Sub-
Saharan African markets of par-
ticular relevance. The number
and amount of such comparative
data will be discussed with the
Sponsors. In general though, the
consultant should expect the
Sponsors will find historical sta-
tistical data, evolution and fore-
casts for and trends in other Sub-
Saharan African countries to be
of interest.

Fluency in French

Environmental Specialist

Experience in social and envi-
ronmental assessments of tele-
communications projects in de-
veloping countries.

Experience with IFC environ-
mental and social performance
standards and their interpretation.
(GuarantCo and other develop-
ment financial institutions that
may co-finance or guarantee the
project require compliance with
such standards in environmental
and social matters.)
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¢ Ability to assess or to guide the
company in developing environ-
mental and social action plans
and assessments complying not
only with local laws and regula-
tions but also with IFC perform-
ance standards

e Fluency in French

Seaquest-Infotel plans to build out fiber
optic backbone infrastructure to support
the ICT infrastructure development in
Niger, to transport of voice, data, and
radio and television signals on a nation-
wide and regional basis.

However, as referenced in the project
description section, there are several
steps which must first be taken in order
to move this project to an implementa-
tion phase.

Therefore, Seaquest-Infotel, is specifi-
cally requesting USTDA help in con-
ducting a feasibility study and providing
technical assistance related to the fol-
lowing key aspects for developing and
deploying a fiber optic backbone in Ni-
ger:

e Verification of planned technical
network design and specifications;

e Verification of estimated project
costs;

e Validate market analysis and busi-
ness case;

e Evaluate the regulatory and legal
framework.
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USTDA involvement in this project is
justified on the basis of U.S. export po-
tential as well as the critical market tim-
ing, strategic importance and develop-
mental impact of this project to Niger.

At a policy level, the Government of Ni-
ger is committed to improving the
national ICT  infrastructure  and
increasing access to ICT. At an
economic level, Niger views this project
as a critical and basic economic infra-
structure (just as it view the building of
roads, dams, power plants, etc.)

If U.S. consultants assist Niger in devel-
oping the feasibility study then it is
highly likely that the use of U.S. tech-
nology would be used for all or key parts
of the project. On the other hand, if Ni-
ger retains European or other consultants
to develop this plan, there is a very real
risk that the technology would be fa-
vored to suppliers from Europe or other
countries, including France and China. If
Niger turns to China for government
supported loans or vendor financing
schemes, then the debt/burden of Niger
is likely to be negatively impacted.

In addition to providing valuable techni-
cal recommendations for the national
ICT infrastructure, we believe that
USTDA can provide expertise and draft
the roadmap for success using U.S. and
industry best practices in developing
sound business models, management and
organizational structure, and project fi-
nancing strategies for implementing the
national ICT infrastructure project.




Objective

Seaquest-Infotel has determined that
there is a need to create a fiber optic
backbone Network that enables network
operators to effectively transport voice,
data, and video to all of Niger’s major
population centers and regions of Niger
(“Host Country™).

The tasks below describe the activities
that will take place as part of the Feasi-
bility Study (“Study”) that will review
the technical, economic, legal and insti-
tutional aspects associated with the suc-
cessful deployment of a Fiber Optic
Backbone Network (“Project”) in the
Host Country. The Grantee for this
Study is Seaquest-Infotel (“Grantee™).

LTasks and Scope of Work

Task 1: Background Research

The Contractor shall conduct back-
ground research to thoroughly familiar-
ize itself with the Project and to review
similar studies and relevant models for
this type of development activity. Par-
ticularly:

1.1 The Contractor shall familiarize it-
self with the key stakeholders and
ICT environment of the Host Coun-
try as it relates to the Project;
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1.2 The Contractor shall gather reports
or background documents, relevant
to the Project, from the Grantee and
from local network operators;

1.3 The Contractor shall review similar
projects or models for ICT backbone
networks in other countries in Sub-
Saharan Africa and the lessons
learned; and

1.4 The Contractor shall host a kick-off
meeting with the Grantee to review
and agree on the method and ap-
proach for completing the Terms or
Reference.

Deliverables for Task 1:

a) The Contractor shall prepare a writ-
ten report summarizing the kick-off
meeting proceedings, including key
comments and issues raised.

b) The Contractor shall prepare a work
plan for implementing the TOR of
the Study, with timelines and major
milestones to be achieved. The work
plan shall be reviewed by the
Grantee.

The deliverables of Task 1 shall be in-
cluded in the Final Report.

Task 2: Requirements Analysis

The Contractor shall work with the
Grantee, and other stakeholders, such as
the local network operators (fixed, mo-
bile and Internet), to evaluate the exist-
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ing infrastructure and to comprehen-
sively define the scope of the Project.

gaps in existing grids that will re-
quire new construction.

2.1 The Contractor shall review and as- 2.4 In consultation with the Grantee, the

sess any existing studies identified
by the Grantee or from private sector
operators that examined technical re-
quirements and options for develop-
ment and construction of the Project,
a fiber optic backbone, optimized for
the mutual transport of voice, data
and video.

2.2 The Contractor shall review existing

telecom infrastructure within the

Host Country and how existing com-

ponents can be leveraged and inte-

grated into the build-out of the Pro-

ject. This shall include interviews

and visual inspections of the various

telecommunication  operator net-

works and communication infra-

structure in the Host Country, includ-

ng:

e Sonitel (fixed line service in Ni-
ger)

» Saheltel (GSM network)

e Celtel GSM Network

* Telecel GSM Network

* Sonitel Fiber optic ring in Nia-
mey

* Sonitel Fiber branches to border
cities

e Other Internet Service Providers

2.3 The Contractor shall explore and

identify existing grids that can be
used for laying fiber (i.e. existing
microwave networks, power grids,
rail lines, and roads) and identify any
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Contractor shall determine the tar-
geted population centers, regions and
locations for deploying the Project in
the Host Country. Population centers
likely to be included are: 36 districts
in 8 regions of the Host Country. The
need to provide drop/insert points at
strategic locations, such as headquar-
ters of communes, on the way shall
be taken into account.

2.5 In consultation with the Grantee, the

Contractor shall determine the most

likely routes and trans-border linkage

points for interconnection to three of
the Host Country’s neighboring
countries (Burkina Faso, Niger and

Nigeria). As part of this task, the

consultant shall:

e Visit and assess the telecommu-
nications readiness of the identi-
fied trans-border points (on the
Host Country side of the border);
and

e Identify and define the require-
ments for building a terrestrial
spur or other technologies to link
the proposed Project to each
identified trans-border linkage
point.

2.6 In identifying possible trans-border

linkage points, the Contractor shall
obtain information and take into con-
sideration the Project status, imple-
mentation timelines, technical re-
quirements, and planned physical lo-




2.9 The Contractor

cations of trans-border points for in-
terconnecting to the following re-

gional infrastructure build-out ef-
forts:
o The Siemens Network and

Sonitel project which consists of
building out a fiber optic loop in
the Niamey area with links be-
tween Niger and Burkina Faso,
Niger and Chad, Niger and Mali,
Niger and Nigeria, and Niger and
Benin, with a connection to the
SAT-3 cable through Benin.

The Contractor shall also identify
and assess any similar fiber optic
loops or other regional efforts to
connect the Host Country to
neighboring countries or to undersea
cables in West Africa.

2.7 The Contractor shall identify and

define major issues and gaps in the
current infrastructure, grids, equip-
ment, technical operations, and net-
work coverage necessary to support
the build-out of the Project.

2.8 The Contractor shall, based on the

information gathered, recommend
the best choice of backbone tech-
nologies for construction of the Pro-
ject, preferably a fiber optic back-
bone, optimized for the mutual
transport of voice, data and video.

shall consolidate
tindings into a draft requirements as-
sessment, which shall be provided to
the Grantee for review. The Contrac-
tor shall convene a meeting with rep-
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resentatives of the Grantee and other
stakeholders to discuss and refine the
requirements assessment. The Con-
tractor shall revise the requirements
assessment based on the outcome of
the stakeholders meeting.

Deliverables for Task 2:

a)

b)

The Contractor shall develop a writ-
ten technical assessment of the cur-
rent technical capabilities such as in-
frastructure, grids, equipment, tech-
nical operations, and network cover-
age. The Contractor shall indicate
what is in place today that can be
used to support the Project.

The Contractor shall develop a writ-
ten technical assessment of the gaps
in the existing technical capabilities
and expansion plans with respect to
infrastructure, grids, equipment, net-
work coverage, and trans-border in-
terconnection points for the Project.

The Contractor shall develop and
provide recommendations for infra-
structure development, technology,
equipment and materials needed to
support build-out of the Project.

The deliverables of Task 2 shall also be
included 1n the Final Report.
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Task 3: Technical Network Design,
Equipment Specifications, and Project
Costs

The Contractor shall use the input from

Task 2 to develop a detailed network

design and a list of the necessary prod-

ucts and services required for the im-

plementation of the fiber optic backbone

infrastructure, including, but not limited

to:

e Ducts, fibers, and chambers;

¢ Trenching, communications towers
or other civil works;

o SDH, microwave radio, and other
equipment;

e Routers, gateways, and other active
equipment; and

e Power and ancillary equipment.

The Contractor shall develop an imple-
mentation plan and project costs for de-
ploying the Project in the Host Country.
The Contractor shall take into considera-
tion all options to maximize efficiencies
for the Project in terms of time, re-
sources, and costs, including, but not
limited to, the integration of key fiber
optic backbone components with legacy
systems and equipment. While preparing
the implementation plan, the Contractor
shall take into consideration and make a
specific recommendation as to whether
the Project should be implemented as a
single network deployment or imple-
mented in a segmented or phased ap-
proach.

3.1 The Contractor shall create a high
level network architecture schematic
focusing on optimizing the use of the
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existing infrastructure while meeting
the stated goals for coverage, capac-
ity, and functionality of the Project.
This schematic shall serve as a base-
line reference and planning tool for
the remainder of the Project efforts.

3.2 The Contractor shall develop a Pro-
ject implementation plan for building
the Project based on the recom-
mended rollout schedule of individ-
ual network segments.

3.3 The Contractor shall develop a de-
tailed budget estimate and major in-
vestment expenditures associated
with the recommended network de-
sign and equipment specifications.
These figures should take into ac-
count: equipment, survey, network
design, transport and installation,
network integration and commission-
ing, and documentation.

3.4 The Contractor shall develop a total
cost for the Project as well as a
breakdown of costs for each phase of
the Project implementation plan.

Deliverables for Task 3:

a) The Contractor shall identify the
high level technology architecture,
standards and network design for de-
ploying the Project to targeted re-
gions and locations throughout the
Host Country.

b) The Contractor shall prepare a de-
tailed list of the specific products and




d)
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services necessary for implementa-
tion and rollout of the Project.

For each required product and ser-
vice, the Contractor shall develop de-
tailed specifications (e.g. functional-
ity, capacity, quality guarantees, and
compatibility requirements).

The Contractor shall compile a list of
potential U.S. suppliers for each ma-
jor product and service area.

The Contractor shall develop a de-
tailed Project budget and major in-
vestment expenditures.

The Contractor shall develop a
schedule of Project costs and pro-
Jected cash outflows based on the
phased Project implementation plan.

The deliverables of Task 3 shall also be
included in the Final Report.

Task 4: Market Assessment

4.1 Overall Market Size, Market De-

mand and Pricing Analysis.

Phase I of the Project mainly focuses
on inter-carrier “wholesale” services,
which also contains elements of “re-
tail/end-user” services. A thorough
understanding of the overall and
“end user markets” helps in assess-
ing the realism of the business case
for the Seaquest-Infotel Phase 1 Pro-
ject.
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The overall market information as-
sessed and provided by the consult-
ant, should include: historical and
projected telecommunications traffic
volume (inside and from and to Ni-
ger) and pricing for the past 10 years
and (projected) for the next 10 years,
broken down by type of traffic (with
particular emphasis on the types of
products/markets of relevance to
Seaquest-Infotel (Phase I) for Niger
and other Sub-Saharan African mar-
kets and distinguishing between the
end user and carrier-to-
carmer/wholesale markets; the inter-
nal market and the market for traffic
through and from Niger should also
be broken down separately.

The consultant is expected to deliver
detailed historical statistics and esti-
mates with extensive discussion of
key market drivers and assumptions
made. Apart from segmenting traffic
between specific products and/or
services (e.g. voice traffic, internet
traffic, etc.) and communications
modes or channels (landline, wire-
less, satellite, etc.), the consultant
should establish traffic volume (and
market share) by  participat-
ing/competing telecommunications
provider and distinguish the end-user
and inter-carrier traffic markets.
Other useful segmentations such as
business versus private use and for
international traffic incoming versus
outgoing traffic (with identification
of origin and destination by country
for major flows) should also be
made.




In assessing the overall end-user
market and end-user market growth,
the consultant should not only pro-
vide “off-the-shelf” comparative pro-
Jjections for Sub-Saharan markets and
Niger itself, but should also carefully
consider, describe, assess and project
available local purchasing power,
population growth (in terms of re-
sulting potential use of telecommu-
nications services), potential pent up
but unmet demand for telecommuni-
cations services and the likely effect
of pricing trends on increasing over-
all communications volume and
revenues. Consideration should be

given to the likely or observed, if ]

any, price elasticity of demand in
making alternative volume projec-
tions; in as far as it can reasonably be
measured or estimated.

In  assessing the  carrier-to-
carrier/inter-carrier market within
Niger and to and from Niger, the
consultant should establish historical
and existing traffic patterns. In mak-
ing projections the consultant should
consider market structures and defi-
ciencies, if any.

4.2 Market Structure, Supply and Com-

petition Analysis: Description and
assessment of the current telecom-
munications network(s) and services
offered or planned for introduction in
Niger and for communications from
and to Niger, including available and
projected bandwidth and other rele-
vant capacity. The market should be
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assessed from both a technical “ca-

pacity installed, technology used and
available functionality” point of view
and from a “competitive environ-
ment and competitor analysis” point
of view.

The consultant should assess avail-
able existing networks and in par-
ticular inter-network capabilities and
systems in Niger and connections
abroad both to neighboring countries
and population centers as well as to
the SAT-3, satellite and other com-
munication links to global telecom-
munications systems.

Logical geographical, population and
other markets for telecommunica-
tions markets should be assessed for
viability (i.e. whether they should be
addressed notably by Seaquest-
Infotel) and it should be determined
to what extent they are adequately or
inadequately served. It should also
be assessed if these markets could
cost effectively be accessed and
served, where not currently served
by existing competitors in the mar-
ket. Where a market is not served,
the reasons why current competitors
are not addressing this market should
also be assessed.

Incomplete (e.g. due to lack of fund-
ing) projects potentially relevant to
the Seaquest-Infotel Project, should
be identified and assessed to the ex-
tent possible.
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Deficiencies in the network structure
should be assessed (e.g. is there
really a lack of local backbone ca-
pacity and is there a viable, profit-
able potential market for open access
pass through/inter-connectivity ser-
vices or for opening over-land con-
nections to neighboring large popula-
tion and commercial centers. The
likelihood of potential existing com-
petitors accepting to pay for services
for a new entrant should also be as-
sessed, as should potential reactions
to a new entrant.

The market position, market share
and financial position as well as
overall strength and weaknesses of
the participants (and potential par-
ticipants) in the market should also
be assessed. The willingness of
market participants to pay for the
services of an open access wholesale
pass-through/inter-connectivity pro-
vider should also be assessed.

4.3 Pricing _and competitive Analysis.

Detailed analysis of competitive

landscape for telecommunications in,

from, and to Niger, including both
direct and indirect competition, in-
cluding:

» Quantitative comparison of Sea-
quest-Infotel’s proposed pricing
vis-a-vis and other competitors;

« Statistics on pricing, including
identification of any regu-
lated/tariff pricing, etc. and pro-
jections of pricing.

+ Qualitative and  quantitative
analysis of Seaquest-Infotel’s
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product offer versus available
and/or planned alternatives (e.g.
satellite connections etc.);

» Likelihood of possible contracts
for Seaquest-infotel.

Against an assessment of the overall
market background, the consultant
should pay particular attention to
demand and pricing for the market
segments intended to be addressed
by Seaquest.

4.4 Composition of networks in Niger

and connections to and from Niger.
Evaluate the past ten year historical
evolution and current size and com-
position in terms of numbers and
quality of the networks. Long term
contracts or investments (e.g. for sat-
ellite services) should be identified.

4.5 Political and economic factors influ-

encing market size and growth: The
consultant should consider political
and economic factors that could have
significant impacts on future demand
for telecommunications services in
Niger. In this context the consultant
should assess the programs and pri-
orities of opposition parties as op-
posed to the current ruling party or
coalition parties.

4.6 Supply and Demand Balance: Bear-

ing in mind the available and pro-
jected demand and supply the con-
sultant should also assess the histori-
cal, current and projected future sup-
ply/demand balance n the market and
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likely utilization rates and price evo-
lutions.

General Factors to Be Analyzed and
included in the Above:

To avoid distortions due to exchange
rate movements, such as the current
rapid depreciation of the United States
Dollar in international currency markets,
whenever reporting monetary values the
consultant should report data in both lo-
cal currency (CFA Francs) and a major
international currency, also indicating
the exchange rate used.

Sources for statistical and other data
should always be clearly and precisely
identified, to allow fact verification by
the Sponsors. Assumptions, assertions
and inferences should be clearly distin-
guished and identified, and contrasted
with facts.

Segment the market: The size (by vol-
ume and monetary value) of the market
for telecommunications services within
Niger and to and from Niger (including
internet and value added services such as
VolIP, data, and video services at end
user and carrier-to-carrier level) is to be
included in the project and segmentation
definitions provided

Deliverables for Task 4:

a) The Contractor shall provide a writ-
ten report recommending optimal
business, ownership and financial
models that best fit and support the
Host Country’s priorities and goals
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for managing the Project on a non-

restricttve access and competitive

telecommunications environment.
b) The Contractor shall identify and
recommend alternative  financial
models that would minimize the
Government of Niger’s debt burden
in constructing and managing the
Project.

In close consultation with the
Grantee, the Contractor shall make
presentations to other stakeholders of
the various scenarios and participate
in discussions that will assist the
stakeholders to reach a consensus on
the best scenario to be adopted. In
addition, the Contractor shall de-
velop the written business case,
ownership structure, and supporting
justification for the business and fi-
nancial model to be used for the Pro-
ject based on the most likely scenario
to be adopted.

The deliverables of Task 4 shall also be
included in the Final Report.

Task 5: Regulatory and Legal
Framework

Based on results and recommendations
of Task 4 the Contractor shall analyze
the impact of the current regulatory and
legal framework upon the market as-
sessment. Specifically:

5.1 Regulatory Framework and Li-
censes: Description and assessment
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of the regulatory framework. Assess
whether the licenses obtained or to
be obtained by Seaquest-Infotel ade-
quately cover its intended scope of
operations.  Assessment of which
other permits Seaquest-Infotel may
require, e€.g. inter-connection rights
and agreements, environmental as-
sessments and/or permits, etc.

5.2 The Contractor shall assist the
Grantee in reviewing the existing
ICT regulatory framework and poli-
cies in the Host Country that impact
build-out, management and opera-
tion of the recommended Project.

5.3 The Contractor shall review the Host
Country’s existing interconnection
cost and pricing models, including
cost-based, market-based and other
models specifically related to inter-
connection of operators within the
Host Country as well as interconnec-
tion of neighboring countries to the
Project.

Deliverable for Task 5:

a) The Contractor shall prepare a writ-
ten report that recommends and ex-
plains the regulatory framework, and
its impact on the project.

The deliverables of Task 5 shall also be
included in the Final Report.
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Task 6: Environmental Impact
Assessment

The Contractor shall perform a prelimi-
nary review of the Project’s environ-
mental impacts consistent with local re-
quirements in the Host Country and
those of the financiers. This review shall
identify potential negative impacts, dis-
cuss the extent to which they can be
mitigated, and develop plans for a full
environmental impact assessment if and
when the Project moves forward to im-
plementation stage. Specifically, the
Contractor shall focus on developing
plans for a full environmental impact
assessment related to the buildings and
sites for communications towers, their
emissions, and power requirements, and
their location in regards to schools, wa-
ter sources, hospitals and other interna-
tionally recognized site location restric-
tions relative to human habitation.

Deliverable for Task 6:

The Contractor shall prepare a report on
its preliminary review of the short and
long term environmental impacts. Meas-
ures for environmental control and miti-
gation, and treatment facilities shall be
proposed, including their costs.

The complete findings of Task 6 shall
also be included in the Final Report.
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Task 7: Development Impact
Assessment

The Contractor shall report on the poten-
tial development impact of the Project in
the Host Country. The Contractor shall
focus on the potential economic devel-
opment outcomes if the Project is im-
plemented according to the Study rec-
ommendations. While specific focus
should be placed on the immediate im-
pact of the Project, the Contractor shall
include, where appropriate, any addi-
tional developmental benefits of the Pro-
ject, including spin-off and demonstra-
tion effects. The Contractor's analysis of
the potential benefits shall be as concrete
and detailed as possible. The develop-
ment impact factors are intended to pro-
vide the Project's decision-makers and
interested parties with a broader view of
the Project’s potential effects on the Host
Country. The Contractor shall provide
estimates of the Project's potential bene-
fits in the following areas:

(A) Infrastructure/Industry - The Con-
tractor shall provide a statement on the
infrastructure impact. The contractor
shall provide a high level estimate of the
economic benefits to the communication
industry in the Host Country, in terms of
various measures such as the potential of
service development and time to market.

(b) Market-Oriented Reforms - The Con-
tractor shall provide a description of any
regulation, laws, or institutional changes
that are recommended and the effect
they would have if implemented.
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(c) Human Capacity Building - The
Contractor shall address the number and
type of positions that would be needed to
construct and operate the proposed pro-
ject, as well as the number of people
who will receive training and a brief de-
scription of the training program.

(d) Technology Transfer and Productiv-
ity Enhancement - The Contractor shall
provide a description of any advanced
technologies that will be implemented as
a result of the Project that includes a
quantitative description of any efficiency
that would be gained whenever possible.

(e) Other - The Contractor shall identify
any other developmental benefits of the
Project, including any spin-off or dem-
onstration effects.

Deliverables for Task 7:

The Contractor shall create a report on
the developmental impact and the advan-
tages of building a modernized, conver-
gent and shared telecommunication in-
frastructure in the Host Country.

Task 8: Final Report

The Contractor shall ensure that the Fi-
nal Report is submitted in accordance
with Clause I of Annex II of the Grant
Agreement. The Final Report shall be a
substantive and comprehensive report of
work performed to carry out all of the
tasks set forth in the Terms of Reference
and shall include, among other things, an
Executive Summary and all deliverables.
Each task of the Terms of Reference
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shall form a separate chapter of the Final
Report.

The Final Report shall also include a
comprehensive list of U.S. suppliers, in-
cluding potential sources of U.S. equip-
ment and services, relevant to the im-
plementation of each component of the
Project as outlined in the Study.

The Contractor shall submit the Final
Report in English and in French. The
Contractor shall provide, in English and
in French, five (5) hard copies and one
(1) electronic version of both the confi-
dential and public versions of the Final
Report to the Grantee and shall provide
copies to USTDA in accordance with
Clause I of Annex II of the Grant
Agreement.

Notes:

(1) The Contractor is responsible for
compliance with U.S. export licens-
ing requirements, if applicable, in the
performance of the Terms of Refer-
ence.

(2) The Contractor and the Grantee shall
be careful to ensure that the public
version of the Final Report contains
no security or confidential informa-
tion.

(3) The Grantee and USTDA shall have
an irrevocable, worldwide, royalty-
free, non-exclusive right to use and
distribute the Final Report and all
work products that is developed un-
der these Terms of Reference.
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Contractor Commitment

The Contractor shall commit not to
communicate to any party about, or
make any other use of, the information
or findings gathered as part of this pro-
ject without formal authorization of the
Government of Niger.

Contractor Technical and Financial
Offers

The Contractor shall submit individual
technical and financtial offers.

The technical offer shall include the fol-
lowing:

e Contractor references and experi-
ence, particularly all references for
projects of similar scope,

Firm’s experience
try/region/continent,
Description of the methodology that
will be used to carry out the study,
Implementation plan that includes a
clear indication of the person(s) in
charge of each step,

Curriculum vitae of every person
involved in the study,

Proposed format/structure of your
report,

Confirmation that your firm does not
have any conflict of interest with any
involved party in the Project (e.g.
work for competing enterprises; any
significant on-going business rela-
tionship with any of the Spon-
sors/Grantees should also be dis-
closed), and

Provide any further information (1.e.
documents, etc.) required to under-
take the assignment.

in the coun-




Our preference is for submission of your
proposal by Word 2003 and in Adobe
Acrobat PDF file formats, attached to an
e-mail or sent via a secure file transfer
service such as yousendit.com; a follow-
on printed version is appreciated, but not
essential.

The Grantee expects the consultant to
enter into a confidentiality agreement
with the Grantee.

The financial offer shall include a clearly
Jjustified description of all costs associ-
ated with the Contractor services.

Timeframe

It is expected that the work shall take the
Contractor four to six weeks, and shall
conduct the tasks outlined above within
a three (03) month calendar period.

Budget for the Feasibility Study and
Technical Assistance

The Computer Frontiers” estimate
(budget) for the cost to implement the
Contractor’s portion of the TOR is US$
344, 306.

The work will need to be performed in
the U.S. and on-site in Niger. The re-
quirements analysis and environmental
assessment will require travel to selected
regional centers within Niger as well as
to approximately 5 border points with
Mali, Nigeria, Benin, Burkina Faso and
Chad (on the Niger side of the border
only.) International travel is limited to
Niger only. Although the consultants
need to be familiar with and to take into
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frastructure
consideration  efforts of  Niger’s

neighbors to extend fiber optic loops to
the border with Niger, the focus of this
Feasibility Study is limited to develop-
ment of the national ICT infrastructure
within  Niger. Therefore, additional
travel will not be required outside of Ni-
ger.

Given the complexity of working with
various stakeholders to research the
technical plans, the regulatory environ-
ment, conduct a marketing assessment,
conduct an environmental impact study
and a developmental assessment of the
projects impact, it will be necessary for
the Project Manager, the Telecommuni-
cations Engineer, the telecommunica-
tions market analyst, and the Regulatory
Expert to work in-country in order to
provide the required results. These tasks
will also require in-country interviews
with local companies, existing and po-
tential customers, and government agen-
cies. Therefore, the budget reflects up to
35 days of in-country travel in Niger for
the Project Manager, Telecommunica-
tions Engineer, the Telecommunications
Market Analyst, and the Regulatory Ex-
pert, respectively.

Some project management office (PMO)
tasks and some of the research and re-
porting can be written in the U.S.

The recommended budget is included
below.
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5. Recommendation

USTDA involvement in this project is justi-
fied on the basis of export potential and the
opportunities for U.S. vendors and consult-
ants as well as the strategic and development
impact of the project in dramatically im-
proving the provision of telecommunications
as increased capacity and lower costs in Ni-
ger.

Computer Frontiers is recommending that
USTDA fund this project as described in the
Terms of Reference with an estimated
budget cost of US$ 344,806

6. Contacts Consulted During DM

Roland Janssens

Senior Investment Advisor

Frontier Markets Fund Managers
Cannon Bridge House

25 Dowgate Hill

London EC4R 2SB

United Kingdom
Roland.janssens@frontiermarketsfm.com
+44.207.816.2926

Raphael Nbognjin, Ph.D,
Seaquest-Infotel, S.A.

Managing Director

Tél : 2073 96 02

Fax : 2073 96 03

E-mail :sqing@seaquest-infotel.com
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5. Glossary of Technical Terms

ADSL — Asymmetrical Digital Subscriber
Line is a data communications technology
that uses copper telephone lines but with
faster data transmission speeds and over
short distances.

Fiber Optics — An optical fiber is a glass or
plastic fiber that carries light along its
length. Optical fibers are widely used in fi-
ber optic communication, which permits
transmission over longer distances and at
higher data rates than other forms of com-
munications.

ISP — Internet Service Provider is a business
or organization that provides access to the
Internet and related services to customers.

PPP — Public Private Partnership 1s when a
government service is funded and operated
through a partnership with government and
one or more private sector companies.

SAT-3 - Submarine communications cable
linking Portugal and Spain to South Africa,
with connections to several West African
countries along the route. It forms part of the
SAT-3/WASC/SAFE cable system, where
the SAFE cable links South Africa to Asia.

VoIP — Voice over Internet Protocol is the
routing of voice conversations over the
Internet or any other [P-based network.

VPN - Virtual Private Network is a private
communications network often used within
or between several companies and organiza-
tions to communicate securely.
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WiF1 — Wireless Fidelity is a certification for
technologies that meet the IEEE 802.11
specifications and was originally licensed by
the Wi-Fi Alliance. It is used primarily for
wireless devices such as laptops but is in-
creasingly being extended to new, advanced
services.
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U.S. TRADE AND DEVELOPMENT AGENCY
Arlington, VA 22209-2131

NATIONALITY, SOURCE, AND ORIGIN REQUIREMENTS

The purpose of USTDA's nationality, source, and origin requirements is to assure the
maximum practicable participation of American contractors, technology, equipment and
materials in the prefeasibility, feasibility, and implementation stages of a project.

USTDA STANDARD RULE (GRANT AGREEMENT STANDARD LANGUAGE):

Except as USTDA may otherwise agree, each of the following provisions shall apply to the
delivery of goods and services funded by USTDA under this Grant Agreement: (a) for
professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the
Contractor may use U.S. subcontractors without limitation, but the use of subcontractors
from host country may not exceed twenty percent (20%) of the USTDA Grant amount and
may only be used for specific services from the Terms of Reference identified in the
subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for
professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for
permanent residence in the U.S.; (d) goods purchased for implementation of the Study and
associated delivery services (e.g., international transportation and insurance) must have their
nationality, source and origin in the United States; and (¢) goods and services incidental to
Study support (e.g., local lodging, food, and transportation) in host country are not subject to
the above restrictions. USTDA will make available further details concerning these
standards of eligibility upon request.

NATIONALITY:

1) Rule

Except as USTDA may otherwise agree, the Contractor for USTDA funded activities must be
either a U.S. firm or a U.S. individual. Prime contractors may utilize U.S.




subcontractors without limitation, but the use of host country subcontractors is limited to
20% of the USTDA grant amount.

2) Application

Accordingly, only a U.S. firm or U.S. individual may submit proposals on USTDA funded
activities. Although those proposals may include subcontracting arrangements with host
country firms or individuals for up to 20% of the USTDA grant amount, they may not
include subcontracts with third country entities. U.S. firms submitting proposals must ensure
that the professional services funded by the USTDA grant, to the extent not subcontracted to
host country entities, are supplied by employees of the firm or employees of U.S.
subcontractor firms who are U.S. individuals.

Interested U.S. firms and consultants who submit proposals must meet USTDA nationality
requirements as of the due date for the submission of proposals and, if selected, must
continue to meet such requirements throughout the duration of the USTDA-financed activity.
These nationality provisions apply to whatever portion of the Terms of Reference is funded
with the USTDA grant.

3) Definitions

A "U.S. individual” is (a) a U.S. citizen, or (b) a non-U.S. citizen lawfully admitted for
permanent residence in the U.S. (a green card holder).

A "U.S. firm" is a privately owned firm which is incorporated in the U.S., with its principal
place of business in the U.S., and which is either (a) more than 50% owned by U.S.
individuals, or (b) has been incorporated in the U.S. for more than three (3) years prior to the
issuance date of the request for proposals; has performed similar services in the U.S. for that
three (3) year period; employs U.S. citizens in more than half of its permanent full-time
positions in the U.S.; and has the existing capability in the U.S. to perform the work in
question.

A partnership, organized in the U.S. with its principal place of business in the U.S., may also
qualify as a “U.S. firm” as would a joint venture organized or incorporated in the United
States consisting entirely of U.S. firms and/or U.S. individuals.

A nonprofit organization, such as an educational institution, foundation, or association may
also qualify as a “U.S. firm” if it is incorporated in the United States and managed by a
governing body, a majority of whose members are U.S. individuals.




SOURCE AND ORIGIN:

1) Rule

In addition to the nationality requirement stated above, any goods (e.g., equipment and
materials) and services related to their shipment (e.g., international transportation and
mnsurance) funded under the USTDA Grant Agreement must have their source and origin in
the United States, unless USTDA otherwise agrees. However, necessary purchases of goods
and project support services which are unavailable from a U.S. source (e.g., local food,
housing and transportation) are eligible without specific USTDA approval.

2) Application

Accordingly, the prime contractor must be able to demonstrate that all goods and services
purchased in the host country to carry out the Terms of Reference for a USTDA Grant
Agreement that were not of U.S. source and origin were unavailable in the United States.
3) Definitions

“Source” means the country from which shipment is made.

"Origin” means the place of production, through manufacturing, assembly or otherwise.

Questions regarding these nationality, source and origin requirements may be addressed to
the USTDA Office of General Counsel.
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GRANT AGREEMENT

This Grant Agreement is entered into between the Government of the United States of gc.
America, acting through the U.S. Trade and Development Agency ("USTDA") and
Seaquest InfoTel Niger S.A. ("Grantee"). USTDA agrees to provide the Grantee under

the terms of this Agreement US$442,0000 ("USTDA Grant") to fund the cost of goods

and services required for a feasibility study ("Study”) on the proposed National ICT
Backbone Network ("Project™) in Niger ("Host Country”).

1. USTDA Funding

The funding to be provided under this Grant Agreement shall be used to fund the costs of
a contract between the Grantee and the U.S. firm selected by the Grantee ("Contractor”)
under which the Contractor will perform the Study ("Contract”). Payment to the
Contractor will be made directly by USTDA on behalf of the Grantee with the USTDA
Grant funds provided under this Grant Agreement.

2. Terms of Reference

The Terms of Reference for the Study ("Terms of Reference") are attached as Annex I
and are hereby made a part of this Grant Agreement. The Study will examine the
technical, financial, environmental, and other critical aspects of the proposed Project.
The Terms of Reference for the Study shall also be included in the Contract.

3. Standards of Conduct

USTDA and the Grantee recognize the existence of standards of conduct for public
officials, and commercial entities, in their respective countries. The parties to this Grant
Agreement and the Contractor shall observe these standards, which include not accepting
payment of money or anything of value, directly or indirectly, from any person for the
purpose of illegally or improperly inducing anyone to take any action favorable to any
party in connection with the Study.

4. Grantee Responsibilities

The Grantee shall undertake its best efforts to provide reasonable support for the
Contractor, such as local transportation, office space, and secretarial support.




5. USTDA as Financier
(A) USTDA Approval of Competitive Selection Procedures

Selection of the U.S. Contractor shall be carried out by the Grantee according to its
established procedures for the competitive selection of contractors with advance
notice of the procurement published online through Federal Business Opportunities
(www.fedbizopps.gov). Upon request, the Grantee will submit these contracting
procedures and related documents to USTDA for information and/or approval.

(B) USTDA Approval of Contractor Selection

The Grantee shall notify USTDA at the address of record set forth in Article 17 below
upon selection of the Contractor to perform the Study. Upon approval of this
selection by USTDA, the Grantee and the Contractor shall then enter into a contract
for performance of the Study. The Grantee shall notify in writing the U.S. firms that
submitted unsuccessful proposals to perform the Study that they were not selected.

(C) USTDA Approval of Contract Between Grantee and Contractor

The Grantee and the Contractor shall enter into a contract for performance of the
Study. This contract, and any amendments thereto, including assignments and
changes in the Terms of Reference, must be approved by USTDA in writing. To
expedite this approval, the Grantee (or the Contractor on the Grantee's behalf) shall
transmit to USTDA, at the address set forth in Article 17 below, a photocopy of an
English language version of the signed contract or a final negotiated draft version of
the contract.

(D) USTDA Not a Party to the Contract

It is understood by the parties that USTDA has reserved certain rights such as, but not
limited to, the right to approve the terms of the contract and any amendments thereto,
including assignments, the selection of all contractors, the Terms of Reference, the
Final Report, and any and all documents related to any contract funded under the
Grant Agreement. The parties hereto further understand and agree that USTDA, in
reserving any or all of the foregoing approval rights, has acted solely as a financing
entity to assure the proper use of United States Government funds, and that any
decision by USTDA to exercise or refrain from exercising these approval rights shall
be made as a financier in the course of funding the Study and shall not be construed
as making USTDA a party to the contract. The parties hereto understand and agree
that USTDA may, from time to time, exercise the foregoing approval rights, or
discuss matters related to these rights and the Project with the parties to the contract
or any subcontract, jointly or separately, without thereby incurring any responsibility
or liability to such parties. Any approval or failure to approve by USTDA shall not
bar the Grantee or USTDA from asserting any right they might have against the




Contractor, or relieve the Contractor of any liability which the Contractor might
otherwise have to the Grantee or USTDA.

(E) Grant Agreement Controlling

Regardless of USTDA approval, the rights and obligations of any party to the contract
or subcontract thereunder must be consistent with this Grant Agreement. In the event
of any inconsistency between the Grant Agreement and any contract or subcontract
funded by the Grant Agreement, the Grant Agreement shall be controlling.

6. Disbursement Procedures
(A) USTDA Approval of Contract Required

USTDA will make disbursements of Grant funds directly to the Contractor only after
USTDA approves the Grantee's contract with the Contractor.

(B) Contractor Invoice Requirements

The Grantee should request disbursement of funds by USTDA to the Contractor for
performance of the Study by submitting invoices in accordance with the procedures
set forth in the USTDA Mandatory Clauses in Annex II.

7. Effective Date

The effective date of this Grant Agreement ("Effective Date") shall be the date of
signature by both parties or, if the parties sign on different dates, the date of the last
signature.

8. Study Schedule
(A) Study Completion Date

The completion date for the Study, which is February 28, 2009, is the date by which
the parties estimate that the Study will have been completed.

(B) Time Limitation on Disbursement of USTDA Grant Funds

Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed
under this Grant Agreement for goods and services which are provided prior to the
Effective Date of the Grant Agreement; and (b) all funds made available under the
Grant Agreement must be disbursed within four (4) years from the Effective Date of
the Grant Agreement.




9. USTDA Mandatory Clauses

All contracts funded under this Grant Agreement shall include the USTDA mandatory
clauses set forth in Annex II to this Grant Agreement. All subcontracts funded or
partially funded with USTDA Grant funds shall include the USTDA mandatory clauses,
except for clauses B(1), G, H, I, and J.

10. Use of U.S. Carriers
(A) Air

Transportation by air of persons or property funded under the Grant Agreement shall
be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to
the extent service by such carriers is available, as provided under applicable U.S.
Government regulations.

(B) Marine

Transportation by sea of property funded under the Grant Agreement shall be on U.S.
carriers in accordance with U.S. cargo preference law.

11. Nationality, Source and Origin

Except as USTDA may otherwise agree, the following provisions shall govern the
delivery of goods and services funded by USTDA under the Grant Agreement: (a) for
professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the
Contractor may use U.S. subcontractors without limitation, but the use of subcontractors
from Host Country may not exceed twenty percent (20%) of the USTDA Grant amount
and may only be used for specific services from the Terms of Reference identified in the
subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for
professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for
permanent residence in the U.S.; (d) goods purchased for performance of the Study and
associated delivery services (e.g., international transportation and insurance) must have
their nationality, source and origin in the United States; and (e) goods and services
incidental to Study support (e.g., local lodging, food, and transportation) in Host Country
are not subject to the above restrictions. USTDA will make available further details
concerning these provisions upon request.

12. Taxes

USTDA funds provided under the Grant Agreement shall not be used to pay any taxes,
tariffs, duties, fees or other levies imposed under laws in effect in Host Country. Neither
the Grantee nor the Contractor will seek reimbursement from USTDA for such taxes,
tariffs, duties, fees or other levies.




13. Cooperation Between Parties and Follow-Up

The parties will cooperate to assure that the purposes of the Grant Agreement are
accomplished. For five (5) years following receipt by USTDA of the Final Report (as
defined in Clause I of Annex II), the Grantee agrees to respond to any reasonable
inquiries from USTDA about the status of the Project.

14. Implementation Letters

To assist the Grantee in the implementation of the Study, USTDA may, from time to
time, issue implementation letters that will provide additional information about matters
covered by the Grant Agreement. The parties may also use jointly agreed upon
implementation letters to confirm and record their mutual understanding of matters
covered by the Grant Agreement.

15. Recordkeeping and Audit

The Grantee agrees to maintain books, records, and other documents relating to the Study
and the Grant Agreement adequate to demonstrate implementation of its responsibilities
under the Grant Agreement, including the selection of contractors, receipt and approval
of contract deliverables, and approval or disapproval of contractor invoices for payment
by USTDA. Such books, records, and other documents shall be separately maintained for
three (3) years after the date of the final disbursement by USTDA. The Grantee shall
afford USTDA or its authorized representatives the opportunity at reasonable times to
review books, records, and other documents relating to the Study and the Grant
Agreement.

16. Representation of Parties

For all purposes relevant to the Grant Agreement, the Government of the United States of
America will be represented by the U. S. Ambassador to Host Country or USTDA and
Grantee will be represented by the Raphael Nbogni (Managing Director). The parties
hereto may, by written notice, designate additional representatives for all purposes under
the Grant Agreement.

17. Addresses of Record for Parties

Any notice, request, document, or other communication submitted by either party to the
other under the Grant Agreement shall be in writing or through a wire or electronic
medium which produces a tangible record of the transmission, such as a telegram, cable
or facsimile, and will be deemed duly given or sent when delivered to such party at the
following:




To:  Seaquest Infotel Niger, S.A.
Boite Postale 817
Niamey, NIGER

Phone: (227) 2073 96 02
Fax: (227) 2073 96 03

To:  U.S. Trade and Development Agency
1000 Wilson Boulevard, Suite 1600
Arlington, Virginia 22209-3901

USA
Phone: (703) 875-4357
Fax: (703) 875-4009

All such communications shall be in English, unless the parties otherwise agree in
writing. In addition, the Grantee shall provide the Commercial Section of the U.S.
Embassy in Host Country with a copy of each communication sent to USTDA.

Any communication relating to this Grant Agreement shall include the following fiscal
data:

Appropriation No.: 11 8/9 1001
Activity No.: 2008-11024A
Reservation No.: 2008110043
Grant No.: GH2008110011

18. Termination Clause

Either party may terminate the Grant Agreement by giving the other party thirty (30) days
advance written notice. The termination of the Grant Agreement will end any obligations
of the parties to provide financial or other resources for the Study, except for payments
which they are committed to make pursuant to noncancellable commitments entered into
with third parties prior to the written notice of termination.




19. Non-waiver of Rights and Remedies

No delay in exercising any right or remedy accruing to either party in connection with the
Grant Agreement shall be construed as a waiver of such right or remedy.

20. U.S. Technology and Equipment

By funding this Study, USTDA seeks to promote the project objectives of the Host
Country through the use of U.S. technology, goods, and services. In recognition of this
purpose, the Grantee agrees that it will allow U.S. suppliers to compete in the
procurement of technology, goods and services needed for Project implementation.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the Government of the United States of America and
Seaquest InfoTel Niger S.A., each acting through its duly authorized representative,
have caused this Agreement to be signed in the English language in their names and
delivered as of the day and year written below. In the event that this Grant Agreement 1s
signed in more than one language, the English language version shall govern.

For the Government of the " For Seaquest InfoTel
United States of America Niger S.A.

9 AN 2
Date: 7/2/08 Date: ,g 047- 0 }’a%Oy

Annex I -- Terms of Reference

Annex II -- USTDA Mandatory Clauses




Annex 1
Terms of Reference
Objective

Seaquest InfoTel Niger S.A. has determined that there is a need to create a fiber optic
backbone network that enables operators to effectively transport voice, data, and video to
all of Niger’s major population centers and other regions of Niger (“Host Country”).

The tasks below describe the activities that will take place as part of the Feasibility Study
(“Study”) that will review the technical, economic, legal and institutional aspects
associated with the successful deployment of a National ICT Backbone Network
(“Project”) in the Host Country. The Grantee for this Study is Seaquest InfoTel Niger
S.A. (“Grantee”).

Task 1: Background Research
The Contractor shall conduct background research to thoroughly familiarize itself with
the Project and to review similar studies and relevant models for this type of development

activity. Particularly:

1.1 The Contractor shall familiarize itself with the key stakeholders and ICT environment
of the Host Country as it relates to the Project;

1.2 The Contractor shall gather reports or background documents, relevant to the Project,
from the Grantee and from local network operators;

1.3 The Contractor shall review similar projects or models for ICT backbone networks in
other countries in sub-Saharan Africa and the lessons learned; and

1.4 The Contractor shall host a kick-off meeting with the Grantee to review and agree on
the method and approach for completing the Terms or Reference.

Deliverables for Task 1:

a) The Contractor shall prepare a written report summarizing the kick-off meeting
proceedings, including key comments and issues raised.

b) The Contractor shall prepare a work plan for implementing the TOR of the Study,

with timelines and major milestones to be achieved. The work plan shall be reviewed
by the Grantee.

The deliverables of Task 1 shall be included in the Final Report.
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Task 2: Requirements Analysis

The Contractor shall work with the Grantee, and other stakeholders, such as the local
network operators (fixed, mobile and Internet), to evaluate the existing infrastructure and
to comprehensively define the scope of the Project.

2.1 The Contractor shall review and assess any existing studies identified by the Grantee
or from private sector operators that examined technical requirements and options for
development and construction of the Project, a fiber optic backbone, optimized for the
mutual transport of voice, data and video.

2.2 The Contractor shall review existing telecom infrastructure within the Host Country
and how existing components can be leveraged and integrated into the build-out of
the Project. This shall include interviews and visual inspections of the various
telecommunication operator networks and communication infrastructure in the Host
Country, including:

SONITEL (fixed line service in the Host Country)
Saheltel (GSM network)

Celtel GSM Network

Telecel GSM Network

SONITEL Fiber optic ring in Niamey

SONITEL Fiber branches to border cities

Other Internet Service Providers

2.3 The Contractor shall explore and identify existing grids that can be used for laying
fiber (i.e. existing microwave networks, power grids, rail lines, and roads) and
identify any gaps in existing grids that will require new construction.

2.4In consultation with the Grantee, the Contractor shall determine the targeted
population centers, regions and locations for deploying the Project in the Host
Country. Population centers likely to be included are: 36 districts in 8 regions of the
Host Country. The need to provide drop/insert points at strategic locations, such as
headquarters of communes on the way, shall be taken into account.

2.5 In consultation with the Grantee, the Contractor shall determine the most likely routes
and trans-border linkage points for interconnection to three of the Host Country’s
neighboring countries (Burkina Faso, Benin and Nigeria). As part of this task, the
Contractor shall:

Visit and assess the telecommunications readiness of the identified trans-border
points (on the Host Country side of the border); and

Identify and define the requirements for building a terrestrial spur or other
technologies to link the proposed Project to each identified trans-border linkage
point.

2.6 In identifying possible trans-border linkage points, the Contractor shall obtain
information and take into consideration the Project status, implementation timelines,
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technical requirements, and planned physical locations of trans-border points for
interconnecting to the following regional infrastructure build-out efforts:

e The Siemens Network and SONITEL project, which consists of building out a
fiber optic loop in the Niamey area with links between the Host Country and
Burkina Faso, Chad, Mali, Nigeria, and Benin, with a connection to the SAT-3
cable through Benin.

The Contractor shall also identify and assess any similar fiber optic loops or other
regional efforts to connect the Host Country to neighboring countries or to undersea
cables in West Africa.

2.7 The Contractor shall identify and define major issues and gaps in the current

infrastructure, grids, equipment, technical operations, and network coverage
necessary to support the build-out of the Project.

2.8 The Contractor shall, based on the information gathered, recommend the best choice
~ of backbone technologies for construction of the Project, a fiber optic backbone,

optimized for the mutual transport of voice, data and video.

2.9 The Contractor shall consolidate findings into a draft requirements assessment, which

shall be provided to the Grantee for review. The Contractor shall convene a meeting
with representatives of the Grantee and other stakeholders to discuss and refine the
requirements assessment. The Contractor shall revise the requirements assessment
based on the outcome of the stakeholders meeting.

Deliverables for Task 2:

a)

b)

The Contractor shall develop a written technical assessment of the current technical
capabilities such as infrastructure, grids, equipment, technical operations, and
network coverage. The Contractor shall indicate what is in place today that can be
used to support the Project.

The Contractor shall develop a written technical assessment of the gaps in the
existing technical capabilities and expansion plans with respect to infrastructure,
grids, equipment, network coverage, and trans-border interconnection points for the
Project.

The Contractor shall develop and provide recommendations for infrastructure
development, technology, equipment and materials needed to support build-out of the
Project.

The deliverables of Task 2 shall also be included in the Final Report.
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Task 3: Technical Network Design, Equipment Specifications, and Project Costs

The Contractor shall use the input from Task 2 to develop a detailed network design and
a list of the necessary products and services required for the implementation of the fiber
optic backbone infrastructure, including, but not limited to:

e Ducts, fibers, and chambers;

Trenching, communications towers or other civil works;

SDH, microwave radio, and other equipment;

Routers, gateways, and other active equipment; and

Power and ancillary equipment.

The Contractor shall develop an implementation plan and project costs for deploying the
Project in the Host Country. The Contractor shall take into consideration all options to
maximize efficiencies for the Project in terms of time, resources, and costs, including, but
not limited to, the integration of key fiber optic backbone components with legacy
systems and equipment. While preparing the implementation plan, the Contractor shall
take into consideration and make a specific recommendation as to whether the Project
should be implemented as a single network deployment or implemented in a segmented
or phased approach.

3.1 The Contractor shall create a high level network architecture schematic focusing on
optimizing the use of the existing infrastructure while meeting the stated goals for
coverage, capacity, and functionality of the Project. This schematic shall serve as a
baseline reference and planning tool for the remainder of the Project efforts.

3.2 The Contractor shall develop a Project implementation plan for building the Project
based on the recommended rollout schedule of individual network segments.

3.3 The Contractor shall develop a detailed budget estimate and major mvestment
expenditures associated with the recommended network design and equipment
specifications. These figures should take into account: equipment, survey, network
design, transport and installation, network integration and commissioning, and
documentation.

3.4 The Contractor shall develop a total cost for the Project as well as a breakdown of
costs for each phase of the Project implementation plan.

Deliverables for Task 3:

a) The Contractor shall identify the high level technology architecture, standards and
network design for deploying the Project to targeted regions and locations throughout
the Host Country.

b) The Contractor shall prepare a detailed list of the specific products and services
necessary for implementation and rollout of the Project.
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For each required product and service, the Contractor shall develop detailed
specifications (e.g. functionality, capacity, quality guarantees, and compatibility
requirements).

The Contractor shall compile a list of potential U.S. suppliers for each major product
and service area.

The Contractor shall develop a detailed Project budget and major investment
expenditures.

The Contractor shall develop a schedule of Project costs and projected cash outflows
based on the phased Project implementation plan.

The deliverables of Task 3 shall also be included in the Final Report.

Task 4: Market Assessment

4.1 Overall Market Size, Market Demand and Pricing Analysis.

The Project focuses on inter-carrier “wholesale” services, which also contains
elements of “retail/end-user” services. To assess the realism of the business case for
the Project, a thorough understanding of the overall and “end user markets” is
necessary.

The Contractor shall assess the overall market information, including, but not limited
to: historical and projected telecommunications traffic volume (inside the Host
Country as well as from and to the Host Country) and pricing for the past 10 years
and projected pricing for the next 10 years, broken down by type of traffic (with
particular emphasis on the types of products and/or markets of relevance to the
Grantee for the Host Country and, secondarily, for other sub-Saharan African
markets,  distinguishing between the end user and carrier-to-carrier/wholesale
markets. The internal market and the market for traffic through and from the Host
Country shall be broken down separately by the Contractor. The Contractor shall also
provide a geographic view of demand, identifying areas of pent-up or un-served
demand for services, which will impact the network design or, at a minimum, the
priority of the routes built.

The Contractor shall deliver detailed historical market statistics and estimates, with
extensive discussion of key market drivers and assumptions made. The Contractor
shall segment traffic between specific products and/or services (e.g. voice traffic,
internet traffic, etc.) and communications modes or channels (landline, wireless,
satellite, etc.), as well as establish the traffic volume (and market share) per
participating/competing telecommunications provider and distinguish the end-user
and inter-carrier traffic markets. The Contractor shall also prepare information on the
business versus private telecommunications traffic and international incoming traffic
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versus outgoing traffic (with identification of origin and destination by country for
major flows).

In assessing the overall end-user market and end-user market growth, the Contractor
shall not only provide “off-the-shelf” comparative projections for sub-Saharan
markets and the Host Country itself, but should also consider, describe, assess and
project available local purchasing power, population growth (in terms of resulting
potential use of telecommunications services), potential pent up but unmet demand
for telecommunications services and the likely effect of pricing trends on increasing
overall communications volume and revenues. The Contractor shall give
consideration to the likely or observed price elasticity of demand in making
alternative volume projections; in as far as it can reasonably be measured or
estimated.

In assessing the carrier-to-carrier/inter-carrier market within the Host Country and to
and from the Host Country, the Contractor shall establish historical and existing
traffic patterns. In making projections, the Contractor shall consider market
structures and deficiencies, if any.

4.2 Market Structure, Supply and Competition Analysis: The Contractor shall describe
and assess the current telecommunications network(s) and services offered or planned
for introduction in the Host Country and for communications from and to the Host
Country, including available and projected bandwidth and other relevant capacity.
The Contractor shall assess the market from both a technical “capacity installed,
technology used and available functionality” point of view and from a “competitive
environment and competitor analysis” point of view.

The Contractor shall assess available existing networks and in particular inter-
network capabilities and systems in the Host Country and connections abroad both to
neighboring countries and population centers, as well as to the SAT-3, satellite, and
other communication links to global telecommunications systems.

The Contractor shall assess logical geographical, population, and other markets for
telecommunications markets for viability (i.e. whether they should be addressed by
the Grantee) and determine to what extent they are adequately or inadequately served.
The Contractor shall assess if these markets could cost effectively be accessed and
served, where not currently served by existing competitors in the market. Where a
market is not served, the Contractor shall also assess the reasons why current
competitors are not addressing this market.

The Contractor shall identify and assess, to the extent possible, incomplete (e.g. due
to lack of funding) fiber optic cable projects potentially relevant to the Project.

The Contractor shall assess deficiencies in the network structure (e.g. is there a lack
of local backbone capacity and is there a viable, profitable potential market for open
access pass-through/inter-connectivity services or for opening over-land connections
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to neighboring large population and commercial centers). The Contractor shall assess
the likelihood of potential existing competitors accepting to pay for services for a new
entrant, as well as potential reactions to a new entrant.

The Contractor shall assess the market position, market share and financial position
as well as overall strength and weaknesses of the participants (and potential
participants) in the market. The Contractor shall assess the willingness of market
participants to pay for the services of an open access wholesale pass-through/inter-
connectivity provider.

4.3 Pricing and competitive Analysis. The Contractor shall provide detailed analysis of
competitive landscape for telecommunications in, from, and to the Host Country,
including both direct and indirect competition, including:

e Quantitative comparison of the Grantee’s proposed pricing vis-a-vis other
competitors;

» Statistics on pricing, including identification of any regulated/tariff pricing, etc.
and projections of pricing. ‘

» Qualitative and quantitative analysis of the Grantee’s product offer versus
available and/or planned alternatives (e.g. satellite connections etc.);

» Likelihood of possible contracts for the Grantee.

Against an assessment of the overall market background, the Contractor shall pay
particular attention to demand and pricing for the market segments intended to be
addressed by the Grantee.

4.4 Composition of networks in the Host Country and connections to and from the Host
Country. The Contractor shall evaluate the past ten year historical evolution and
current size and composition of the Host Country telecommunications networks in
terms of numbers and quality. The Contractor shall identify long term contracts or
investments (e.g. for satellite services).

4.5 Political and economic factors influencing market size and growth: The Contractor
shall consider political and economic factors that could have significant impact on
future demand for telecommunications services in the Host Country. In this context
the Contractor shall assess the programs and priorities of all existing parties in
addition to the current ruling party.

4.6 Supply and Demand Balance: Bearing in mind the available and projected demand
and supply the Contractor shall also assess the historical, current and projected future
supply/demand balance in the market and likely utilization rates and price evolutions.

General Factors to Be Taken into Account and Included in the Above Tasks:

To avoid distortions due to exchange rate movements, whenever reporting monetary
values the Contractor shall report data in both local currency (CFA Francs) and the
United States Dollar, also indicating the exchange rate used.
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Sources for statistical and other data shall always be clearly and precisely identified by
the Contractor, to allow fact verification by the Grantee. Assumptions, assertions and
inferences should be clearly distinguished and identified by the Contractor, and
contrasted with facts.

Segment the market: The Contractor shall provide the size (by volume and monetary
value) of the market for telecommunications services within the Host Country and to and
from the Host Country (including internet and value added services such as VolP, data,
and video services at end user and carrier-to-carrier level). The Contractor shall also
provide segmentation definitions.

Deliverables for Task 4:

a) The Contractor shall provide a written report providing an overall market assessment,
with focus on distinguishing between the carrier market and the end-user markets.
The Contractor shall place emphasis on types of products or markets of relevance to
the Grantee, and optimal roll-out scenarios, lucrative market centers, time to market,
and price points for products and services. The Contractor shall recommend optimal
business models that best fit and support the identified market demands. The
Contractor’s report shall follow the guidelines presented in all of Section 4, and
include, but not be limited to the following:

i. Historical Market Analysis: A detailed analysis of the historical market statistics
and estimates, with extensive discussion of key market drivers and assumptions
made, to include:

o traffic segments: business vs. consumer,

o traffic segments: international inbound and outbound traffic, identify
major origin and destination countries,

o products or services (e.g. voice traffic, internet traffic, etc.)

o communications modes or channels (landline, wireless, satellite, etc.),

o the traffic volume (and market share) per participating/competing
telecommunications provider, and

o a geographical presentation of existing and pent-up demand within the
Host Country, and possible neighboring markets, where applicable.

1i. An analysis of the current market structure, existing and potential competition,
existing networks, and political inhibitors and enhancers.

ili. Recommendations for entry into existing market segments, and identification of
the new market segments. This shall inctude recommended pricing models that
would maximize the Grantee's market competitiveness in wholesale and
segmented "end-user" markets, and other identified markets.
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b) Based on the market assessment, pricing and competitiveness analysis, as well as
construction costs, the Contractor shall recommend routes that maximize the potential
revenue to the Grantee. In addition, the Contractor shall develop the written business
case, ownership structure, and supporting justification for the business model to be
used for the Project based on the most likely route and pricing scenarios to be
adopted.

The deliverables of Task 4 shall also be included in the Final Report.

Task 5: Regulatory and Legal Framework
Based on results and recommendations of Task 4, the Contractor shall analyze the impact
of the current regulatory and legal framework upon the market assessment. Specifically:

5.1 Regulatory Framework and Licenses: Description and assessment of the regulatory
framework. The Contractor shall assess whether the licenses obtained or to be
obtained by the Grantee adequately cover its intended scope of operations. The
Contractor shall assess what other permits the Grantee may require, e.g. inter-
connection rights and agreements, environmental assessments and/or permits, etc.

5.2 The Contractor shall assist the Grantee in reviewing the existing ICT regulatory
framework and policies in the Host Country that impact build-out, management and
operation of the recommended Project.

5.3 The Contractor shall review the Host Country’s existing interconnection cost and
pricing models, including cost-based, market-based and other models specifically
related to interconnection of operators within the Host Country, as well as
interconnection of neighboring countries to the Project.

Deliverable for Task 5:

a) The Contractor shall prepare a written report that describes, analyzes and explains the
regulatory framework, and its impact on the Project.

The deliverables of Task 5 shall also be included in the Final Report.

Task 6: Preliminary Environmental Impact Assessment

The Contractor shall perform a preliminary review of the Project’s environmental
impacts consistent with local requirements in the Host Country and those of the potential
financiers. This review shall identify potential negative impacts, discuss the extent to
which they can be mitigated, and develop plans for a full environmental impact
assessment if and when the Project moves forward to implementation stage. Specifically,
the Contractor shall focus on developing plans for a full environmental impact
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assessment related to the buildings and sites for communications towers, their emissions,
and power requirements, and their location in regards to schools, water sources, hospitals
and other internationally recognized site location restrictions relative to human
habitation.

Deliverable for Task 6:

The Contractor shall prepare a report on its preliminary review of the short and long term
environmental impacts. Measures for environmental control and mitigation, and
treatment facilities shall be proposed, including their costs.

The complete findings of Task 6 shall also be included in the Final Report.

Task 7: Development Impact Assessment

The Contractor shall report on the potential development impact of the Project in the Host
Country. The Contractor shall focus on the potential economic development outcomes if
the Project is implemented according to the Study recommendations. While specific
focus should be placed on the immediate impact of the Project, the Contractor shall
include, where appropriate, any additional developmental benefits of the Project,
including spin-off and demonstration effects. The Contractor's analysis of the potential
benefits shall be as concrete and detailed as possible. The development impact factors
are intended to provide the Project's decision-makers and interested parties with a broader
view of the Project's potential effects on the Host Country. The Contractor shall provide
estimates of the Project's potential benefits in the following areas:

(A) Infrastructure/Industry - The Contractor shall provide a statement on the
infrastructure impact. The Contractor shall provide a high level estimate of the economic
benefits to the communication industry in the Host Country, in terms of various measures
such as the potential of service development and time to market.

(b) Market-Oriented Reforms - The Contractor shall provide a description of any
regulation, laws, or institutional changes that are recommended and the effect they would
have if implemented.

(c) Human Capacity Building - The Contractor shall address the number and type of
positions that would be needed to construct and operate the proposed Project, as well as
the number of people who will receive training and a brief description of the training
program.

(d) Technology Transfer and Productivity Enhancement - The Contractor shall provide a
description of any advanced technologies that will be implemented as a result of the
Project that includes a quantitative description of any efficiency that would be gained
whenever possible.
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(e) Other - The Contractor shall identify any other developmental benefits of the Project,
including any spin-off or demonstration effects.

Deliverables for Task 7:

The Contractor shall create a report on the developmental impact and the advantages of
building a modernized, convergent and shared telecommunication infrastructure in the
Host Country.

Task 8: Final Report

The Contractor shall prepare and deliver to the Grantee and USTDA a substantive
and comprehénsive final report of all work performed under these Terms of
Reference (“Final Report”). The Final Report shall be organized according to the
above tasks, and shall include an Executive Summary and all deliverables and
documents that have been provided to the Grantee. The Contractor shall ensure that
the Final Report is submitted in accordance with Clause T of Annex II of the Grant
Agreement.  Each task of the Terms of Reference shall form a separate chapter of the
Final Report.

The Final Report shall be submitted to the Grantee in person, by the Telecommunications
Market Analyst and the Project Manager, at a minimum.

The Final Report shall also include a comprehensive list of U.S. suppliers, including
potential sources of U.S. equipment and services, relevant to the implementation of each
component of the Project as outlined in the Study.

The Contractor shall submit the Final Report in English and in French. The Contractor
shall provide, in English and in French, five (5) hard copies and one (1) electronic
version of both the confidential and public versions of the Final Report to the Grantee
and shall provide copies to USTDA in accordance with Clause I of Annex II of the Grant
Agreement.

Notes:

(1) The Contractor is responsible for compliance with U.S. export licensing
requirements, if applicable, in the performance of the Terms of Reference.

(2) The Contractor and the Grantee shall be careful to ensure that the public
version of the Final Report contains no security or confidential
information.

(3) The Grantee and USTDA shall have an irrevocable, worldwide, royalty-

free, non-exclusive right to use and distribute the Final Report and all
work product that is developed under these Terms of Reference.
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Annex 11
USTDA Mandatory Contract Clauses
A. USTDA Mandatory Clauses Controlling

The parties to this contract acknowledge that this contract is funded in whole or in part by
the U.S. Trade and Development Agency ("USTDA") under the Grant Agreement
between the Government of the United States of America acting through USTDA and
Seaquest InfoTel Niger S.A. ("Client"), dated ("Grant Agreement"). The
Client has selected ("Contractor") to perform the feasibility study
("Study") for the National ICT Backbone Network project ("Project”) in Niger ("Host
Country"). Notwithstanding any other provisions of this contract, the following USTDA
mandatory contract clauses shall govern. All subcontracts entered into by Contractor
funded or partially funded with USTDA Grant funds shall include these USTDA
mandatory contract clauses, except for clauses B(1), G, H, I, and J. In addition, in the
event of any inconsistency between the Grant Agreement and any contract or subcontract
thereunder, the Grant Agreement shall be controlling.

B. USTDA as Financier
(1) USTDA Approval of Contract

All contracts funded under the Grant Agreement, and any amendments thereto,
including assignments and changes in the Terms of Reference, must be approved by
USTDA in writing in order to be effective with respect to the expenditure of USTDA
Grant funds. USTDA will not authorize the disbursement of USTDA Grant funds
until the contract has been formally approved by USTDA or until the contract
conforms to modifications required by USTDA during the contract review process.

(2) USTDA Not a Party to the Contract

It is understood by the parties that USTDA has reserved certain rights such as, but not
limited to, the right to approve the terms of this contract and amendments thereto,
including assignments, the selection of all contractors, the Terms of Reference, the
Final Report, and any and all documents related to any contract funded under the
Grant Agreement. The parties hereto further understand and agree that USTDA, in
reserving any or all of the foregoing approval rights, has acted solely as a financing
entity to assure the proper use of United States Government funds, and that any
decision by USTDA to exercise or refrain from exercising these approval rights shall
be made as a financier in the course of financing the Study and shall not be construed
as making USTDA a party to the contract. The parties hereto understand and agree
that USTDA may, from time to time, exercise the foregoing approval rights, or
discuss matters related to these rights and the Project with the parties to the contract
or any subcontract, jointly or separately, without thereby incurring any responsibility
or liability to such parties. Any approval or failure to approve by USTDA shall not
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bar the Client or USTDA from asserting any right they might have against the
Contractor, or relieve the Contractor of any liability which the Contractor might
otherwise have to the Client or USTDA.

C. Nationality, Source and Origin

Except as USTDA may otherwise agree, the following provisions shall govern the
delivery of goods and services funded by USTDA under the Grant Agreement: (a) for
professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the
Contractor may use U.S. subcontractors without limitation, but the use of subcontractors
from Host Country may not exceed twenty percent (20%) of the USTDA Grant amount
and may only be used for specific services from the Terms of Reference identified in the
subcontract; (¢) employees of U.S. Contractor or U.S. subcontractor firms responsible for
professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for
permanent residence in the U.S.; (d) goods purchased for performance of the Study and
associated delivery services (e.g., international transportation and insurance) must have
their nationality, source and origin in the United States; and (e) goods and services
incidental to Study support (e.g., local lodging, food, and transportation) in Host Country
are not subject to the above restrictions. USTDA will make available further details
concerning these provisions upon request.

D. Recordkeeping and Audit

The Contractor and subcontractors funded under the Grant Agreement shall maintain, in
accordance with generally accepted accounting procedures, books, records, and other
documents, sufficient to reflect properly all transactions under or in connection with the
contract. These books, records, and other documents shall clearly identify and track the
use and expenditure of USTDA funds, separately from other funding sources. Such
books, records, and documents shall be maintained during the contract term and for a
period of three (3) years after final disbursement by USTDA. The Contractor and
subcontractors shall afford USTDA, or its authorized representatives, the opportunity at
reasonable times for inspection and audit of such books, records, and other
documentation.

E. U.S. Carriers
(1) Air
Transportation by air of persons or property funded under the Grant Agreement shall
be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to
the extent service by such carriers is available, as provided under applicable U.S.

Government regulations.

(2) Marine
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Transportation by sea of property funded under the Grant Agreement shall be on U.S.
carriers in accordance with U.S. cargo preference law.

F. Workman's Compensation Insurance

The Contractor shall provide adequate Workman's Compensation Insurance coverage for
work performed under this Contract.

G. Reporting Requirements

The Contractor shall advise USTDA by letter as to the status of the Project on March 1st
annually for a period of two (2) years after completion of the Study. In addition, if at any
time the Contractor receives follow-on work from the Client, the Contractor shall so
notify USTDA and designate the Contractor's contact point including name, telephone,
and fax number. Since this information may be made publicly available by USTDA, any
information which is confidential shall be designated as such by the Contractor and
provided separately to USTDA. USTDA will maintain the confidentiality of such
information in accordance with applicable law.

H. Disbursement Procedures
(1) USTDA Approval of Contract

Disbursement of Grant funds will be made only after USTDA approval of this
contract. To make this review in a timely fashion, USTDA must receive from either
the Client or the Contractor a photocopy of an English language version of a signed
contract or a final negotiated draft version to the attention of the General Counsel's
office at USTDA's address listed in Clause M below.

(2) Payment Schedule Requirements

A payment schedule for disbursement of Grant funds to the Contractor shall be
included in this Contract. Such payment schedule must conform to the following
USTDA requirements: (1) up to twenty percent (20%) of the total USTDA Grant
amount may be used as a mobilization payment; (2) all other payments, with the
exception of the final payment, shall be based upon contract performance milestones;
and (3) the final payment may be no less than fifteen percent (15%) of the total
USTDA Grant amount, payable upon receipt by USTDA of an approved Final Report
in accordance with the specifications and quantities set forth in Clause I below.
Invoicing procedures for all payments are described below.

(3) Contractor Invoice Requirements

USTDA will make all disbursements of USTDA Grant funds directly to the Contractor.
The Contractor must provide USTDA with an ACH Vendor Enrollment Form (available
from USTDA) with the first invoice. The Client shall request disbursement of funds by
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USTDA to the Contractor for performance of the contract by submitting the following to
USTDA:

(a) Contractor's Invoice

The Contractor's invoice shall include reference to an item listed in the Contract
payment schedule, the requested payment amount, and an appropriate certification
by the Contractor, as follows:

(1) For a mobilization payment (if any):

"As a condition for this mobilization payment, the Contractor certifies that it will
perform all work in accordance with the terms of its Contract with the Client. To
the extent that the Contractor does not comply with the terms and conditions of
the Contract, including the USTDA mandatory provisions contained therein, it
will, upon USTDA’s request, make an appropriate refund to USTDA. "

(i1) For contract performance milestone payments:

"The Contractor has performed the work described in this invoice in accordance
with the terms of its contract with the Client and is entitled to payment
thereunder. To the extent the Contractor has not complied with the terms and
conditions of the Contract, including the USTDA mandatory provisions contained
therein, it will, upon USTDA's request, make an appropriate refund to USTDA."

(111) For final payment:

"The Contractor has performed the work described in this invoice in accordance
with the terms of its contract with the Client and is entitled to payment
- thereunder. Specifically, the Contractor has submitted the Final Report to the
Client, as required by the Contract, and received the Client’s approval of the Final
Report. To the extent the Contractor has not complied with the terms and
conditions of the Contract, including the USTDA mandatory provisions contained
therein, it will, upon USTDA’s request, make an appropriate refund to USTDA."

(b) Client's Approval of the Contractor's Invoice

(1) The invoice for a mobilization payment must be approved in writing by the
Client.

(i1) For contract performance milestone payments, the following certification by
the Client must be provided on the invoice or separately:

"The services for which disbursement is requested by the Contractor have been
performed satisfactorily, in accordance with applicable Contract provisions and
the terms and conditions of the USTDA Grant Agreement.”
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(iti) For final payment, the following certification by the Client must be provided
on the invoice or separately:

"The services for which disbursement is requested by the Contractor have been
performed satisfactorily, in accordance with applicable Contract provisions and
terms and conditions of the USTDA Grant Agreement. The Final Report
submitted by the Contractor has been reviewed and approved by the Client. "

(c) USTDA Address for Disbursement Requests

Requests for disbursement shall be submitted by courier or mail to the attention of
the Finance Department at USTDA's address listed in Clause M below.

(4) Termination

In the event that the Contract is terminated prior to completion, the Contractor will be
eligible, subject to USTDA approval, for reasonable and documented costs which
have been incurred in performing the Terms of Reference prior to termination, as well
as reasonable wind down expenses. Reimbursement for such costs shall not exceed
the total amount of undisbursed Grant funds. Likewise, in the event of such
termination, USTDA is entitled to receive from the Contractor all USTDA Grant
funds previously disbursed to the Contractor (including but not limited to
mobilization payments) which exceed the reasonable and documented costs incurred
in performing the Terms of Reference prior to termination.

I. USTDA Final Report
(1) Definition

"Final Report" shall mean the Final Report described in the attached Annex I Terms
of Reference or, if no such "Final Report” is described therein, "Final Report" shall
mean a substantive and comprehensive report of work performed in accordance with
the attached Annex I Terms of Reference, including any documents delivered to the
Client.

(2) Final Report Submission Requirements
The Contractor shall provide the following to USTDA:

(a) One (1) complete version of the Final Report for USTDA's records. This
version shall have been approved by the Client in writing and must be in the
English language. It is the responsibility of the Contractor to ensure that
confidential information, if any, contained in this version be clearly marked.
USTDA will maintain the confidentiality of such information in accordance with
applicable law.
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and

(b) One (1) copy of the Final Report suitable for public distribution ("Public
Version"). The Public Version shall have been approved by the Client in writing
and must be in the English language. As this version will be available for public
distribution, it must not contain any confidential information. If the report in (a)
above contains no confidential information, it may be used as the Public Version.
In any event, the Public Version must be informative and contain sufficient
Project detail to be useful to prospective equipment and service providers.

and

(¢) Two (2) CD-ROMs, each containing a complete copy of the Public Version of
the Final Report. The electronic files on the CD-ROMs shall be submitted in a
commonly accessible read-only format. As these CD-ROMs will be available for
public distribution, they must not contain any confidential information. It is the
responsibility of the Contractor to ensure that no confidential information is
contained on the CD-ROMs.

The Contractor shall also provide one (1) copy of the Public Version of the Final
Report to the Foreign Commercial Service Officer or the Economic Section of the
U.S. Embassy in Host Country for informational purposes.

(3) Final Report Presentation
All Final Reports submitted to USTDA must be paginated and include the following:

(a) The front cover of every Final Report shall contain the name of the Client, the
name of the Contractor who prepared the report, a report title, USTDA's logo,
USTDA's mailing and delivery addresses. If the complete version of the Final
Report contains confidential information, the Contractor shall be responsible for
labeling the front cover of that version of the Final Report with the term
“Confidential Version.” The Contractor shall be responsible for labeling the front
cover of the Public Version of the Final Report with the term “Public Version.”
The front cover of every Final Report shall also contain the following disclaimer:

"This report was funded by the U.S. Trade and Development Agency
(USTDA), an agency of the U. S. Government. The opinions, findings,
conclusions or recommendations expressed in this document are those of the
author(s) and do not necessarily represent the official position or policies of
USTDA. USTDA makes no representation about, nor does it accept
responsibility for, the accuracy or completeness of the information contained
in this report.”

(b) The inside front cover of every Final Report shall contain USTDA's logo,
USTDA's mailing and delivery addresses, and USTDA's mission statement.
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Camera-ready copy of USTDA Final Report specifications will be available from
USTDA upon request.

(¢) The Contractor shall affix to the front of the CD-ROM a label identifying the
Host Country, USTDA Activity Number, the name of the Client, the name of the
Contractor who prepared the report, a report title, and the following language: ’

“The Contractor certifies that this CD-ROM contains the Public Version of
the Final Report and that all contents are suitable for public distribution.”

(d) The Contractor and any subcontractors that perform work pursuant to the
Grant Agreement must be clearly identified in the Final Report. Business name, -
point of contact, address, telephone and fax numbers shall be included for
Contractor and each subcontractor.

(¢) The Final Report, while aiming at optimum specifications and characteristics
for the Project, shall identify the availability of prospective U.S. sources of
supply. Business name, point of contact, address, telephone and fax numbers
shall be included for each commercial source.

(f) The Final Report shall be accompanied by a letter or other notation by the
Client which states that the Client approves the Final Report. A certification by

the Client to this effect provided on or with the invoice for final payment will
meet this requirement.

J. Modifications
All changes, modifications, assignments or amendments to this contract, including the
appendices, shall be made only by written agreement by the parties hereto, subject to
written USTDA approval.
K. Study Schedule

(1) Study Completion Date

The completion date for the Study, which is February 28, 2009, is the date by which
the parties estimate that the Study will have been completed.
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(2) Time Limitation on Disbursement of USTDA Grant Funds

Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed
under this contract for goods and services which are provided prior to the Effective
Date of the Grant Agreement; and (b) all funds made available under the Grant
Agreement must be disbursed within four (4) years from the Effective Date of the
Grant Agreement.

L. Business Practices

The Contractor agrees not to pay, promise to pay, or authorize the payment of any money
or anything of value, directly or indirectly, to any person (whether a governmental
official or private individual) for the purpose of illegally or improperly inducing anyone
to take any action favorable to any party in connection with the Study. The Client agrees
not to receive any such payment. The Contractor and the Client agree that each will
require that any agent or representative hired to represent them in connection with the
Study will comply with this paragraph and all laws which apply to activities and
obligations of each party under this Contract, including but not limited to those laws and
obligations dealing with improper payments as described above.

M. USTDA Address and Fiscal Data

Any communication with USTDA regarding this Contract shall be sent to the following
address and include the fiscal data listed below:

U.S. Trade and Development Agency
1000 Wilson Boulevard, Suite 1600
Arlington, Virginia 22209-3901
USA

Phone: (703) 875-4357
Fax:  (703) 875-4009

Fiscal Data:

Approprnation-No.: 11 8/9 1001
Activity No.: 2008-11024A
Reservation No.: 2008110043
Grant No.: GH2008110011

N. Definitions

All capitalized terms not otherwise defined herein shall have the meaning set forth in the
Grant Agreement.
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O. Taxes

USTDA funds provided under the Grant Agreement shall not be used to pay any taxes,
tariffs, duties, fees or other levies imposed under laws in effect in Host Country. Neither
the Client nor the Contractor will seek reimbursement from USTDA for such taxes,
tariffs, duties, fees or other levies.

(2/28/08 version)
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Annex I
Terms of Reference
Objective

Seaquest InfoTel Niger S.A. has determined that there is a need to create a fiber optic
backbone network that enables operators to effectively transport voice, data, and video to
all of Niger’s major population centers and other regions of Niger (“Host Country”).

The tasks below describe the activities that will take place as part of the Feasibility Study
(“Study”) that will review the technical, economic, legal and institutional aspects
associated with the successful deployment of a National ICT Backbone Network
(“Project”) in the Host Country. The Grantee for this Study is Seaquest InfoTel Niger
S.A. (“Grantee”).

Task 1: Background Research
The Contractor shall conduct background research to thoroughly familiarize itself with
the Project and to review similar studies and relevant models for this type of development

activity. Particularly:

1.1 The Contractor shall familiarize itself with the key stakeholders and ICT environment
of the Host Country as it relates to the Project;

1.2 The Contractor shall gather reports or background documents, relevant to the Project,
from the Grantee and from local network operators;

1.3 The Contractor shall review similar projects or models for ICT backbone networks in
other countries in sub-Saharan Africa and the lessons learned; and

1.4 The Contractor shall host a kick-off meeting with the Grantee to review and agree on
the method and approach for completing the Terms or Reference.

Deliverables for Task 1:

a) The Contractor shall prepare a written report summarizing the kick-off meeting
proceedings, including key comments and issues raised.

b) The Contractor shall prepare a work plan for implementing the TOR of the Study,
with timelines and major milestones to be achieved. The work plan shall be reviewed

by the Grantee.

The deliverables of Task 1 shall be included in the Final Report.
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Task 2: Requirements Analysis

The Contractor shall work with the Grantee, and other stakeholders, such as the local
network operators (fixed, mobile and Internet), to evaluate the existing infrastructure and
to comprehensively define the scope of the Project.

2.1 The Contractor shall review and assess any existing studies identified by the Grantee
or from private sector operators that examined technical requirements and options for
development and construction of the Project, a fiber optic backbone, optimized for the
mutual transport of voice, data and video.

2.2 The Contractor shall review existing telecom infrastructure within the Host Country
and how existing components can be leveraged and integrated into the build-out of
the Project. This shall include interviews and visual inspections of the various
telecommunication operator networks and communication infrastructure in the Host
Country, including:

e SONITEL (fixed line service in the Host Country)
e Saheltel (GSM network)

e Celtel GSM Network

e Telecel GSM Network

e SONITEL Fiber optic ring in Niamey

e SONITEL Fiber branches to border cities

e Other Internet Service Providers

2.3 The Contractor shall explore and identify existing grids that can be used for laying
fiber (i.e. existing microwave networks, power grids, rail lines, and roads) and
identify any gaps in existing grids that will require new construction.

2.4 In consultation with the Grantee, the Contractor shall determine the targeted
population centers, regions and locations for deploying the Project in the Host
Country. Population centers likely to be included are: 36 districts in 8 regions of the
Host Country. The need to provide drop/insert points at strategic locations, such as
headquarters of communes on the way, shall be taken into account.

2.5 In consultation with the Grantee, the Contractor shall determine the most likely routes
and trans-border linkage points for interconnection to three of the Host Country’s
neighboring countries (Burkina Faso, Benin and Nigeria). As part of this task, the
Contractor shall:

s Visit and assess the telecommunications readiness of the identified trans-border
points (on the Host Country side of the border); and

e Identify and define the requirements for building a terrestrial spur or other
technologies to link the proposed Project to each identified trans-border linkage
point.

2.6 In identifying possible trans-border linkage points, the Contractor shall obtain
information and take into consideration the Project status, implementation timelines,
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technical requirements, and planned physical locations of trans-border points for
mterconnecting to the following regional infrastructure build-out efforts:

e The Siemens Network and SONITEL project, which consists of building out a
fiber optic loop in the Niamey area with links between the Host Country and
Burkina Faso, Chad, Mali, Nigeria, and Benin, with a connection to the SAT-3
cable through Benin.

The Contractor shall also identify and assess any similar fiber optic loops or other
regional efforts to connect the Host Country to neighboring countries or to undersea
cables in West Africa.

2.7 The Contractor shall identify and define major issues and gaps in the current

infrastructure, grids, equipment, technical operations, and network coverage
necessary to support the build-out of the Project.

2.8 The Contractor shall, based on the information gathered, recommend the best choice

of backbone technologies for construction of the Project, a fiber optic backbone,
optimized for the mutual transport of voice, data and video.

2.9 The Contractor shall consolidate findings into a draft requirements assessment, which

shall be provided to the Grantee for review. The Contractor shall convene a meeting
with representatives of the Grantee and other stakeholders to discuss and refine the
requirements assessment. The Contractor shall revise the requirements assessment
based on the outcome of the stakeholders meeting.

Deliverables for Task 2:

a)

b)

The Contractor shall develop a written technical assessment of the current technical
capabilities such as infrastructure, grids, equipment, technical operations, and
network coverage. The Contractor shall indicate what is in place today that can be
used to support the Project.

The Contractor shall develop a written technical assessment of the gaps in the
existing technical capabilities and expansion plans with respect to infrastructure,
grids, equipment, network coverage, and trans-border interconnection points for the
Project.

The Contractor shall develop and provide recommendations for infrastructure
development, technology, equipment and materials needed to support build-out of the
Project.

The deliverables of Task 2 shall also be included in the Final Report.
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Task 3: Technical Network Design, Equipment Specifications, and Project Costs

The Contractor shall use the input from Task 2 to develop a detailed network design and
a list of the necessary products and services required for the implementation of the fiber
optic backbone infrastructure, including, but not limited to:

e Ducts, fibers, and chambers;

Trenching, communications towers or other civil works;

SDH, microwave radio, and other equipment;

Routers, gateways, and other active equipment; and

Power and ancillary equipment.

The Contractor shall develop an implementation plan and project costs for deploying the
Project in the Host Country. The Contractor shall take into consideration all options to
maximize efficiencies for the Project in terms of time, resources, and costs, including, but
not limited to, the integration of key fiber optic backbone components with legacy
systems and equipment. While preparing the implementation plan, the Contractor shall
take into consideration and make a specific recommendation as to whether the Project
should be implemented as a single network deployment or implemented in a segmented
or phased approach.

3.1 The Contractor shall create a high level network architecture schematic focusing on
optimizing the use of the existing infrastructure while meeting the stated goals for
coverage, capacity, and functionality of the Project. This schematic shall serve as a
baseline reference and planning tool for the remainder of the Project efforts.

3.2 The Contractor shall develop a Project implementation plan for building the Project
based on the recommended rollout schedule of individual network segments.

3.3 The Contractor shall develop a detailed budget estimate and major investment
expenditures associated with the recommended network design and equipment
specifications. These figures should take into account: equipment, survey, network
design, transport and installation, network integration and commissioning, and
documentation.

3.4 The Contractor shall develop a total cost for the Project as well as a breakdown of
costs for each phase of the Project implementation plan.

Deliverables for Task 3:

a) The Contractor shall identify the high level technology architecture, standards and
network design for deploying the Project to targeted regions and locations throughout
the Host Country.

b) The Contractor shall prepare a detailed list of the specific products and services
necessary for implementation and rollout of the Project.
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c)

d)

For each required product and service, the Contractor shall develop detailed
specifications (e.g. functionality, capacity, quality guarantees, and compatibility
requirements).

The Contractor shall compile a list of potential U.S. suppliers for each major product
and service area.

The Contractor shall develop a detailed Project budget and major investment
expenditures.

The Contractor shall develop a schedule of Project costs and projected cash outflows
based on the phased Project implementation plan.

The deliverables of Task 3 shall also be included in the Final Report.

Task 4: Market Assessment

4.1 Overall Market Size, Market Demand and Pricing Analysis.

The Project focuses on inter-carrier ‘“wholesale” services, which also contains
elements of “retail/end-user” services. To assess the realism of the business case for
the Project, a thorough understanding of the overall and “end user markets” is
necessary.

The Contractor shall assess the overall market information, including, but not limited
to: historical and projected telecommunications traffic volume (inside the Host
Country as well as from and to the Host Country) and pricing for the past 10 years
and projected pricing for the next 10 years, broken down by type of traffic (with
particular emphasis on the types of products and/or markets of relevance to the
Grantee for the Host Country and, secondarily, for other sub-Saharan African
markets,  distinguishing between the end user and carrier-to-carrier/wholesale
markets. The internal market and the market for traffic through and from the Host
Country shall be broken down separately by the Contractor. The Contractor shall also
provide a geographic view of demand, identifying areas of pent-up or un-served
demand for services, which will impact the network design or, at a minimum, the
priority of the routes built.

The Contractor shall deliver detailed historical market statistics and estimates, with
extensive discussion of key market drivers and assumptions made. The Contractor
shall segment traffic between specific products and/or services (e.g. voice traffic,
internet traffic, etc.) and communications modes or channels (landline, wireless,
satellite, etc.), as well as establish the traffic volume (and market share) per
participating/competing telecommunications provider and distinguish the end-user
and inter-carrier traffic markets. The Contractor shall also prepare information on the
business versus private telecommunications traffic and international incoming traffic
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versus outgoing traffic (with identification of origin and destination by country for
major flows).

In assessing the overall end-user market and end-user market growth, the Contractor
shall not only provide “off-the-shelf” comparative projections for sub-Saharan
markets and the Host Country itself, but should also consider, describe, assess and
project available local purchasing power, population growth (in terms of resulting
potential use of telecommunications services), potential pent up but unmet demand
for telecommunications services and the likely effect of pricing trends on increasing
overall communications volume and revenues. The Contractor shall give
consideration to the likely or observed price elasticity of demand in making
alternative volume projections; in as far as it can reasonably be measured or
estimated.

In assessing the carrier-to-carrier/inter-carrier market within the Host Country and to
and from the Host Country, the Contractor shall establish historical and existing
traffic patterns. In making projections, the Contractor shall consider market
structures and deficiencies, if any.

4.2 Market Structure, Supply and Competition Analysis: The Contractor shall describe
and assess the current telecommunications network(s) and services offered or planned
for introduction in the Host Country and for communications from and to the Host
Country, including available and projected bandwidth and other relevant capacity.
The Contractor shall assess the market from both a technical “capacity installed,
technology used and available functionality” point of view and from a “competitive
environment and competitor analysis” point of view.

The Contractor shall assess available existing networks and in particular inter-
network capabilities and systems in the Host Country and connections abroad both to
neighboring countries and population centers, as well as to the SAT-3, satellite, and
other communication links to global telecommunications systems.

The Contractor shall assess logical geographical, population, and other markets for
telecommunications markets for viability (i.e. whether they should be addressed by
the Grantee) and determine to what extent they are adequately or inadequately served.
The Contractor shall assess if these markets could cost effectively be accessed and
served, where not currently served by existing competitors in the market. Where a
market is not served, the Contractor shall also assess the reasons why current
competitors are not addressing this market.

The Contractor shall identify and assess, to the extent possible, incomplete (e.g. due
to lack of funding) fiber optic cable projects potentially relevant to the Project.

The Contractor shall assess deficiencies in the network structure (e.g. is there a lack
of local backbone capacity and is there a viable, profitable potential market for open
access pass-through/inter-connectivity services or for opening over-land connections
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to neighboring large population and commercial centers). The Contractor shall assess
the likelihood of potential existing competitors accepting to pay for services for a new
entrant, as well as potential reactions to a new entrant.

The Contractor shall assess the market position, market share and financial position
as well as overall strength and weaknesses of the participants (and potential
participants) in the market. The Contractor shall assess the willingness of market
participants to pay for the services of an open access wholesale pass-through/inter-
connectivity provider.

4.3 Pricing and competitive Analysis. The Contractor shall provide detailed analysis of

competitive landscape for telecommunications in, from, and to the Host Country,

including both direct and indirect competition, including:

e Quantitative comparison of the Grantee’s proposed pricing Vvis-a-vis other
competitors;

« Statistics on pricing, including identification of any regulated/tariff pricing, etc.
and projections of pricing. '

e Qualitative and quantitative analysis of the Grantee’s product offer versus
available and/or planned alternatives (e.g. satellite connections etc.);

» Likelihood of possible contracts for the Grantee.

Against an assessment of the overall market background, the Contractor shall pay
particular attention to demand and pricing for the market segments intended to be
addressed by the Grantee.

4.4 Composition of networks in the Host Country and connections to and from the Host

Country. The Contractor shall evaluate the past ten year historical evolution and
current size and composition of the Host Country telecommunications networks in
terms of numbers and quality. The Contractor shall identify long term contracts or
investments (e.g. for satellite services).

4.5 Political and economic factors influencing market size and growth: The Contractor

shall consider political and economic factors that could have significant impact on
future demand for telecommunications services in the Host Country. In this context
the Contractor shall assess the programs and priorities of all existing parties in
addition to the current ruling party.

4.6 Supply and Demand Balance: Bearing in mind the available and projected demand

and supply the Contractor shall also assess the historical, current and projected future
supply/demand balance in the market and likely utilization rates and price evolutions.

General Factors to Be Taken into Account and Included in the Above Tasks:

To

avoid distortions due to exchange rate movements, whenever reporting monetary

values the Contractor shall report data in both local currency (CFA Francs) and the
United States Dollar, also indicating the exchange rate used.
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Sources for statistical and other data shall always be clearly and precisely identified by
the Contractor, to allow fact verification by the Grantee. Assumptions, assertions and
inferences should be clearly distinguished and identified by the Contractor, and
contrasted with facts.

Segment the market: The Contractor shall provide the size (by volume and monetary
value) of the market for telecommunications services within the Host Country and to and
from the Host Country (including internet and value added services such as VolP, data,
and video services at end user and carrier-to-carrier level). The Contractor shall also
provide segmentation definitions.

Deliverables for Task 4:

a) The Contractor shall provide a written report providing an overall market assessment,
with focus on distinguishing between the carrier market and the end-user markets.
The Contractor shall place emphasis on types of products or markets of relevance to
the Grantee, and optimal roll-out scenarios, lucrative market centers, time to market,
and price points for products and services. The Contractor shall recommend optimal
business models that best fit and support the identified market demands. The
Contractor’s report shall follow the guidelines presented in all of Section 4, and
include, but not be limited to the following:

i. Historical Market Analysis: A detailed analysis of the historical market statistics
and estimates, with extensive discussion of key market drivers and assumptions
made, to include:

o traffic segments: business vs. consumer,

o traffic segments: international inbound and outbound traffic, identify
major origin and destination countries,

o products or services (e.g. voice traffic, internet traffic, etc.)

o communications modes or channels (landline, wireless, satellite, etc.),

o the traffic volume (and market share) per participating/competing
telecommunications provider, and

o a geographical presentation of existing and pent-up demand within the
Host Country, and possible neighboring markets, where applicable.

ii. An analysis of the current market structure, existing and potential competition,
existing networks, and political inhibitors and enhancers.

iii. Recommendations for entry into existing market segments, and identification of
the new market segments. This shall include recommended pricing models that
would maximize the Grantee's market competitiveness in wholesale and
segmented "end-user” markets, and other identified markets.
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b) Based on the market assessment, pricing and competitiveness analysis, as well as
construction costs, the Contractor shall recommend routes that maximize the potential
revenue to the Grantee. In addition, the Contractor shall develop the written business
case, ownership structure, and supporting justification for the business model to be
used for the Project based on the most likely route and pricing scenarios to be
adopted.

The deliverables of Task 4 shall also be included in the Final Report.

Task 5: Regulatory and Legal Framework
Based on results and recommendations of Task 4, the Contractor shall analyze the impact
of the current regulatory and legal framework upon the market assessment. Specifically:

5.1 Regulatory Framework and Licenses: Description and assessment of the regulatory
framework. The Contractor shall assess whether the licenses obtained or to be
obtained by the Grantee adequately cover its intended scope of operations. The
Contractor shall assess what other permits the Grantee may require, e.g. inter-
connection rights and agreements, environmental assessments and/or permits, etc.

5.2 The Contractor shall assist the Grantee in reviewing the existing ICT regulatory
framework and policies in the Host Country that impact build-out, management and
operation of the recommended Project.

5.3 The Contractor shall review the Host Country’s existing interconnection cost and
pricing models, including cost-based, market-based and other models specifically
related to interconnection of operators within the Host Country, as well as
interconnection of neighboring countries to the Project.

Deliverable for Task 5:

a) The Contractor shall prepare a written report that describes, analyzes and explains the
regulatory framework, and its impact on the Project.

The deliverables of Task 5 shall also be included in the Final Report.

Task 6: Preliminary Environmental Impact Assessment

The Contractor shall perform a preliminary review of the Project’s environmental
impacts consistent with local requirements in the Host Country and those of the potential
financiers. This review shall identify potential negative impacts, discuss the extent to
which they can be mitigated, and develop plans for a full environmental impact
assessment if and when the Project moves forward to implementation stage. Specifically,
the Contractor shall focus on developing plans for a full environmental impact
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assessment related to the buildings and sites for communications towers, their emissions,
and power requirements, and their location in regards to schools, water sources, hospitals
and other internationally recognized site location restrictions relative to human
habitation.

Deliverable for Task 6:

The Contractor shall prepare a report on its preliminary review of the short and long term
environmental impacts. Measures for environmental control and mitigation, and
treatment facilities shall be proposed, including their costs.

The complete findings of Task 6 shall also be included in the Final Report.

Task 7: Development Impact Assessment

The Contractor shall report on the potential development impact of the Project in the Host
Country. The Contractor shall focus on the potential economic development outcomes if
the Project is implemented according to the Study recommendations. While specific
focus should be placed on the immediate impact of the Project, the Contractor shall
include, where appropriate, any additional developmental benefits of the Project,
including spin-off and demonstration effects. The Contractor’s analysis of the potential
benefits shall be as concrete and detailed as possible. The development impact factors
are intended to provide the Project's decision-makers and interested parties with a broader
view of the Project's potential effects on the Host Country. The Contractor shall provide
estimates of the Project's potential benefits in the following areas:

(A) Infrastructure/Industry - The Contractor shall provide a statement on the
infrastructure impact. The Contractor shall provide a high level estimate of the economic
benefits to the communication industry in the Host Country, in terms of various measures
such as the potential of service development and time to market.

(b) Market-Oriented Reforms - The Contractor shall provide a description of any
regulation, laws, or institutional changes that are recommended and the effect they would
have if implemented.

(c) Human Capacity Building - The Contractor shall address the number and type of
positions that would be needed to construct and operate the proposed Project, as well as
the number of people who will receive training and a brief description of the training
program.

(d) Technology Transfer and Productivity Enhancement - The Contractor shall provide a
description of any advanced technologies that will be implemented as a result of the
Project that includes a quantitative description of any efficiency that would be gained
whenever possible.
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(e) Other - The Contractor shall identify any other developmental benefits of the Project,
including any spin-off or demonstration effects.

Deliverables for Task 7:

The Contractor shall create a report on the developmental impact and the advantages of
building a modernized, convergent and shared telecommunication infrastructure in the
Host Country.

Task 8: Final Report

The Contractor shall prepare and deliver to the Grantee and USTDA a substantive
and comprehénsive final report of all work performed under these Terms of
Reference (“Final Report”). The Final Report shall be organized according to the
above tasks, and shall include an Executive Summary and all deliverables and
documents that have been provided to the Grantee. The Contractor shall ensure that
the Final Report is submitted in accordance with Clause I of Annex II of the Grant
Agreement.  Each task of the Terms of Reference shall form a separate chapter of the
Final Report.

The Final Report shall be submitted to the Grantee in person, by the Telecommunications
Market Analyst and the Project Manager, at a minimum.

The Final Report shall also include a comprehensive list of U.S. suppliers, including
potential sources of U.S. equipment and services, relevant to the implementation of each
component of the Project as outlined in the Study.

The Contractor shall submit the Final Report in English and in French. The Contractor
shall provide, in English and in French, five (5) hard copies and one (1) electronic
version of both the confidential and public versions of the Final Report to the Grantee
and shall provide copies to USTDA in accordance with Clause 1 of Annex II of the Grant
Agreement.

Notes:

(1) The Contractor is responsible for compliance with U.S. export licensing
requirements, if applicable, in the performance of the Terms of Reference.

(2) The Contractor and the Grantee shall be careful to ensure that the public
version of the Final Report contains no security or confidential
information.

(3) The Grantee and USTDA shall have an irrevocable, worldwide, royalty-
free, non-exclusive right to use and distribute the Final Report and all
work product that is developed under these Terms of Reference.
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